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AAM's Aligned 
Business strategy 


Quality 


AAM'’s world-class quality means 
we have operated with an average 
of less than ten discrepant parts 
per million for ten years running. 
This commitment to achieving 
perfection has resulted in 
improved warranty performance 
for our customers by providing 
them with industry-leading 

quality products every day. 


Globalization 


AAM continues to invest in 
emerging markets. With recent 
expansions in China, India, Mexico 
and Thailand, AAM’s global 
footprint allows us to offer our 
customers 24/7 support, supplier 
development and design capability. 


Technology 
Leadership 


Technology leadership takes 
investment, commitment and vision. 
AAM is committed to developing 
innovative solutions to address the 
automotive market demands for 
fuel efficiency, emissions reduction, 
performance and power density. 
AAM's significant investment in 
R&D has resulted in industry-first 
technology and the development of 
advanced technology products that 
have improved the diversification of 


our product portfolio while increasing 


our global served market. 


Diversification 


In order to sustain long-term 
profitable growth, AAM’s goal is 
to achieve a diversified product 
portfolio and customer base. 

With the development and 

launch of new, first-to-market 
technology, as well as gaining new 
customers, AAM is on its way to 
achieve this goal. Our new and 
incremental business backlog 

has positioned AAM for strong 
profitable growth and business 
diversification in the years to come. 


OUR GOAL 


OUR MISSION 


Operational 
Excellence 


AAM is focused on maintaining 
operational excellence at every 
global facility. Our advanced 
product, process and systems 
technology improves the quality, 
durability, reliability and warranty 
performance of our products. 
And, our dedicated program 
management and launch teams 
support flawless and anonymous 
launch performance. 


Solid Financial 
Performance 


Through the successful execution 
of our goals and commitments, 
AAM is focused on achieving solid 
financial performance, enabling us 
to return value to our stakeholders. 


Statement of income data 


Net sales 

Gross profit 

Operating income 

Net income attributable to AAM 
Diluted earnings per share 


Balance sheet data 

Cash and cash equivalents 

Total assets 

Total long-term debt 

AAM stockholders’ equity (deficit) 


Statement of cash flows data 


Cash provided by (used in) operating activities 
Cash used in investing activities 
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Highlights 


Stockholder Information 


(in millions, except per share data) 


2013 2012 

$ 3,207.3 $ 2,930.9 

478.7 399.7 

240.3 156.4 

94.5 367.7 

$ 1.23 $ 4.87 

$ 154.0 $ 62.4 

3,029.0 2,866.0 

1,559.1 1,454.1 

33.6 (120.8) 

$ 223.0 $ (175.5) 

(218.7) (185.4) 
TO Our Stakeholders ........ccceeececeececeesscsesseceseesserseseneeseneesenness 
WOCIMOIOGY sscnccstvesatissves.ceeteed.thsiseestaeheessadessdendeal veestoeaveacaeeses 
Lead erSDIP citi stisssisivicisiesetnisisintassesistvtnisdsasivisinivdesainavinnaie 
Stockholder EV@nts ........c..cecccesecesecsseeceseeeseeeesseeessaeeesnees 


Executive Leadership leam 


Michael K. Simonte, Executive Vice President & Chief Financial Officer; David C. Dauch, Chairman of the Board, President & Chief 
Executive Officer; Alberto L. Satine, Senior Vice President—Global Driveline Operations; Terry J. Woychowski, Senior Vice President— 
Engineering & Quality; Mark S. Barrett, Group Vice President-Procurement, Program Management & Driveshaft Business Unit; 
Steven J. Proctor, Group Vice President-Global Sales & Business Development. 


In August 2013, AAM lost its Co-Founder, leader and friend, Richard E. Dauch. 

His vision of creating a Tier One global automotive supplier and his passion for excellence were the driving 
force behind the creation of AAM. He created a forward-looking company, characterized by strong cultural 
values, profitable growth, innovation and an adherence to strategic principles that continues to build value for 
our customers and our stakeholders. 


In 2013, AAM honored his commitment to quality, technology leadership and operational excellence with 
a solid year, marked by significant growth, product innovation, expansion of our customer base, extensive 
global launch activity and improved financial performance. 


Financial Performance 


AAM'’s financial performance in 2013 was highlighted by sales growth that outpaced the industry. In 2013, AAM’s sales were 
$3.21 billion, representing growth of approximately 10% versus the industry sales growth of approximately 7%. In 2013, the 
U.S. seasonally adjusted annualized rate (SAAR) was approximately 15.5 million units compared to 14.4 million units in 2012. 


For the full year 2013, AAM’s operational results solidly rebounded when compared to 2012. This improvement was driven 
by lower launch preparation costs, lower premium material and freight costs, and improved operational performance. Our 
strong performance allowed AAM to generate improved cash provided by operating actvities of $223 million for the year. 


In 2013, AAM successfully closed on over *1.25 billion in new and amended financing agreements. As a result, 
we reduced our weighted average interest cost and now have no significant funded debt maturities until 2018. 
We are pleased to have taken advantage of favorable market conditions to help improve AAM’s flexibility to 
manage and grow the business to support the execution of AAM’s long-term strategic objectives. 
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Launch Activity 


AAM had another busy year of launch activity with 28 major 
global product launches. Three key product program launches 
highlighted this year’s activity. 


Chevrolet Silverado and GMC Sierra: 2013 also saw AAM’s 
involvement in the launch of General Motor’s (GM) next 
generation full-size pickup truck platform, the GMC Sierra 
and the 2014 North American Truck of the Year Chevrolet 
Silverado. This was AAM’s biggest launch of the year, which 
was successfully supported by our manufacturing facilities 

in Guanajuato, Mexico, and Three Rivers, Michigan. The next 
phase of this launch will be completed in the first quarter of 
2014 with the launch of GM’s heavy-duty pickup trucks and 
full-size SUVs. 


RAM 2500 and 3500 Series Trucks: AAM’s 10-year 
relationship with Chrysler Group LLC (Chrysler) RAM trucks 
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continued to strengthen and grow during 2013. The year 
started well with AAM’s involvement in the launch of the RAM 
2500 and 3500 heavy-duty truck series, and continued with 
AAWM’s support of RAM’s 2014 model year updates. These 
updates included a disconnecting front steerable beam axle and 
an 11.5" Rear Multi-Link beam axle to improve noise, vibration 
and harshness (NVH) performance. 


Jeepe Cherokee: In terms of product innovation, 2013 was 

an exciting year for AAM. AAM’s EcoTrac® Disconnecting All 
Wheel Drive was featured on the all-new 2014 Jeep Cherokee. 
This industry-first technology helps the Jeep Cherokee achieve 
all-weather traction, superior control, improved fuel economy 
and safety, and reduced emissions. In 2013, EcoTrac® was 
recognized by Automotive News as a PACE Award finalist, 
which helps put AAM firmly on the map as a global leader in 
technology innovation. 


As part of our strategic global growth plan, AAM continued to 
expand its cost competitive, global manufacturing, engineering, 
and sourcing footprint during 2013. We now have more than 30 


facilities in 13 countries around the world. 
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AAM North America 


16 Locations 


Silao Manufacturing Facility 
New Manufacturing Facility 


AAM has more than 
30 manufacturing 
facilities, engineering 
centers and business 
offices in 13 countries 
serving more than 100 
customers globally. 


1 Location 


In May 2013, Hefei-AAM (HAAM), AAM’s joint venture with the 
JAC Group, successfully executed the launch of a new state-of- 
the-art hypoid gear manufacturing facility in Hefei, China. This 
investment increased HAAM’s full range of product offerings 
and, with AAM’s Changshu Manufacturing Facility, AAM is now 
able to provide world-class gear manufacturing solutions to 
customers in China. 


Three Rivers Manufacturing Facility 
New Ecolrac® Assembly Line 


AAM South America 


Araucaria Manufacturing Facility 
New Transmission Housing Line 


AAM continues to grow in India as well. With expansions at our 
Chennai Manufacturing Facility, Pune Manufacturing Facility 
and Pantnagar Manufacturing Facility for various machining, 
assembly and sequencing programs, AAM is bringing exciting 
new processes and technologies to this region. 


Outside of our expansion in China and India, one of the most 
promising emerging-market growth opportunities for AAM is 
in Thailand. Our operations in Thailand are based in AAM’s 
Rayong Manufacturing Facility (RMF). The Rayong facility 
currently supports a major light-truck program for GM and has 
recently earned additional business with Ford. 


so 


In addition to supporting localization requirements for our 
customers, RMF expanded its capabilities by adding hypoid 


gear machining as well as helical case machining and assembly 


in 2013, becoming the first hypoid gear manufacturer in the 
country of Thailand. 


AAM also expanded its North American manufacturing footprint 
with the opening of Silao Manufacturing Facility in Mexico 

to complement our Guanajuato Manufacturing Complex with 
machining and assembly operations. 


Glasgow Manufacturing Facility 
New Transfer Case Assembly Line 


AAM Europe 


6 Locations 


AAM India 


5 Locations 


Rayong Manufacturing Facility 
New Helical Case Machining 


AAM Asia 


7 Locations 


Hefei-AAM Joint Venture 
New Gear Manufacturing Capabilities 


EcoTrac® two-speed rear drive module 


EcoTrac® two-speed power transfer unit 
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With a focus on product innovation and product line extensions, 
we have expanded and broadened our product portfolio and 
customer base. 


In 2013, AAM secured new business awards with Jaguar Land 
Rover, Chrysler, Honda, Qoros and others, which represent 
AAM’s successful efforts in achieving our diversification 
objective. As a result, AAM’s estimate of its backlog of new 
and incremental business launching from 2014 through 2016 is 
now approximately $900 million. Highlights of AAM’s new and 
incremental business backlog include the following: 


e New and innovative product technologies: AAM’s new 
and incremental business backlog includes product programs 
supporting the all-new Jeep Cherokee with AAM’s industry- 
first EcoTrac® Disconnecting All-Wheel Drive; the all-new 
Cadillac CTS, Motor Trend’s 2014 Car of the Year, with AAM’s 
high efficiency rear-drive modules; and e-AAM™ technology 
that will be featured on a future model year Qoros vehicle. 


e Significant progress on customer diversification 
initiatives: Over 70% of AAM’s new and incremental 
business backlog for 2014 to 2016 is for customers other 
than GM. This includes new and expanded orders supporting 
multiple global premium vehicle manufacturers, including 
Chrysler, Daimler Truck, Ford, Honda, Jaguar Land Rover, 
Mercedes-Benz, Nissan and others. 


e Major increase in passenger car and crossover vehicle 
business: Approximately two-thirds of AAM’s £900 million 
new and incremental business backlog for 2014 to 2016 
is for passenger car and crossover vehicle programs. 


e Growth in global markets: Approximately 70% of AAM’s 
new and incremental business backlog for 2014 to 2016 is 
for programs sourced outside of the United States. These 
awards support AAM’s expansion in the growing global 
markets of Brazil, China, India and Thailand. 


Outlook for 2014 and beyond 


We are excited for 2014 as the global economic outlook continues to improve and new product introductions and 
replacement vehicle demand are expected to drive strong growth in industry sales. We expect this trend and 
our new business backlog will drive AAM’s sales to exceed the rate of growth expected for the industry. 


AAM moves forward with an aligned business strategy built on three commitments: Quality, Technology 
Leadership and Operational Excellence. These commitments are the basis of everything we do at AAM. 


By leveraging these foundational commitments, we can achieve the following goals of: 


Optimizing profitable growth opportunities 
through our global expansion 


Improving our business diversification, 
which includes expanding our customer 


base and product portfolio 


Achieving solid financial performance, which is 


the key to building value for all of our stakeholders 


We look to the future with confidence and a commitment 
to achieving excellence in everything we do with the ultimate 
goal of making AAM a leader in every key market that we serve. 


Thank you for your loyal and continued support of AAM. 


Sincerely, 


Khuud € Mauch. 


David C. Dauch 
Chairman of the Board, President & 
Chief Executive Officer 
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AAM develops new and innovative solutions by designing fuel-efficient and 


environmentally friendly products, hybrid and electric driveline systems and 
high-efficiency axles for our customers. 


2014 Jeep Cherokee Trailhawk 


Ecotrac® 


AAM'’s EcoTrac® Disconnecting All Wheel Drive system is an 
industry-first technology, designed specifically for front-wheel- 
drive-based AWD vehicles. EcoTrac® allows an AWD vehicle to 
utilize its primary drive system, the front wheels, when AWD 

is not required. 


By disconnecting at the power transfer unit (PTU) and the 
rear drive module (RDM), EcoTrac® allows large portions of 
the driveline to discontinue rotating while in front-wheel drive. 
These components include both the PTU and RDM hypoid 
gear sets, the bearings associated with the gear sets, 

and the driveshaft. 


EcoTrac® can be engaged with driver input or when Automated 
Transition Events (ATEs) occur. These ATEs are 100 percent 
customizable and include both environmental and dynamic 
events such as lower temperatures, rain detection and changes 
in slope, among others. 


@ ECO TRAC 


AAM’s EcoTrac® Disconnecting 
AWD system allows the vehicle 

to use its primary drive system 
when AWD is not needed. When 
the vehicle senses that AWD may 
be necessary due to conditions 
(either environmental or dynamic), 
the system will automatically 
engage seamlessly and without 
disturbance to the driver. 


2014 FINALIST 
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For Jeep, AAM’s EcoTrac® Disconnecting AWD was the perfect 
fit for its all-new 2014 Jeep Cherokee offering all-weather 
traction, superior control, improved fuel economy and safety 
and reduced emissions. 


AAM’s EcoTrac® technology consists of many industry firsts, 
including AAM’s patented RDM with a side mounted Torque 
Transfer Device (TTD). Thus far, a total of five U.S. patents 
have been assigned to AAM for EcoTrac®. There are nine U.S. 
patents pending relative to this technology. 


This industry-first technology not only demonstrates AAM’s 
ability to meet the exact specifications of our customers, it 
also raises AAM’s profile as a global leader in technology 
innovation—something that was recognized in 2013, when 
AAM was selected as a 2014 Automotive News PACE Awards 
finalist for its EcoTrac® Disconnecting AWD. 


Disconnecting power transfer unit 

Rear drive module with electronic control unit 
Torque transfer device 

Multi-piece driveshaft 


At AAM, we look to the future. We are committed to the 
development of industry-first technology that exceeds the 
expectations of our customers. With global demand for 
hybrid-electric and fully electric vehicles on the rise, e-AAM™ 
Hybrid and Electric Driveline Systems deliver true engineering 
innovation to efficiently meet that need. 


Developed at our Trollhattan Technical Center in Sweden, 
e-AAM™ Hybrid and Electric Driveline Systems are engineered 
to deliver increased fuel economy, lower CO, emissions and 
maximum driver control and safety. 


The system is composed of an electric rear-drive unit, a power 
box unit which contains the electronic control unit, and fully 
integrated software and controls. These components offer 
immense power density in a small footprint that provides 
scalability to the OEM. 


yy 
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Our systems are built to regenerate power through braking, 
whether the engine is engaged or fully disconnected. In 
addition, optional torque vectoring controls allow differential 
steering to the rear wheels for enhanced safety, stability and 
driver control. 


Our commitment to the advancement of hybrid and electric 
driveline systems resulted in significant achievements in 2013. 
This includes the assignment of a new U.S. patent for our 
e-AAM™ technology and the successful commercialization 

of our hybrid and electric driveline system for a Qoros Auto 
Co., Ltd., vehicle program expected to launch at the end 


of 2015. 


®) Electric drive unit (EDU), including motor, gearbox and mode switch 
B) Power box unit (PBU) with DC/DC converter and electronic control unit (ECU) 
© Mode switch actuator that changes between connect, disconnect and torque vectoring 
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e-AAM™ electric drive unit (EDU) 


Tp Ty 
AAM’s continued investment in driveline systems for 
hybrid and electric vehicles has allowed us to develop an 
innovative, patent-protected product portfolio, enabling 
AAM to play a leading role in this important new driveline 
product segment. 


The Proof is in the Performance 


e-AAM™ Hybrid and Electric Driveline Systems are put through rigorous testing in the most challenging driving conditions at our Winter 


Test Center in Arjeplog, Sweden. Our systems have outperformed the competition in all major tests, including torque vectoring, e-Boost 


acceleration, acceleration from a complete stop and snow hill climb. 


Torque vectoring—With this mode activated, the vehicle 
follows the driver’s steering and throttle intention through double 
lane change maneuvers, overtaking on snow, and even when 
accelerating on an ice circle. 


a 
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Acceleration from a complete stop—Our system can 
compensate for a lower numerical gear ratio on the internal 
combustion engine transmission, providing flexibility for the 
OEM and reduced fuel consumption for the consumer. 


e-Boost acceleration—This feature gives an immediate 
acceleration response with reduced turbo lag and torque fill 
during gear changes. 


Snow hill climb—With the internal combustion engine 

powering the front axle and the electric drive powering the 

rear axle, our vehicle is able to traverse a snow-covered hill at 

20% incline with no slippage. 15 


AAM Leadership 


Officers 


David C. Dauch 
Chairman, President & 
Chief Executive Officer 


Michael K. Simonte 
Executive Vice President 
& Chief Financial Officer 


Alberto L. Satine 
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Global Driveline Operations 


Terry J. Woychowski 
Senior Vice President— 
Engineering & Quality 


Mark S. Barrett 

Group Vice President— 

Procurement, Program Management 
& Driveshaft Business Unit 
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David C. Dauch '° 
Chairman, President & 
Chief Executive Officer 


Elizabeth A. Chappell * 
President & Chief Executive Officer 
Detroit Economic Club 


Forest J. Farmer ':*4 

Chairman of the Board, 
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Chief Operating Officer 
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Steven J. Proctor 
Group Vice President-Global Sales & 
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President—AAM Europe 
(Vice President-AAM Corporate) 
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Vice President- 
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Philip R. Guys 
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Michael J. Lynch 
Vice President-Finance & Controller 
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Vice President— 
Quality, Warranty & Customer Satisfaction 


Kevin M. Smith 
Vice President- 
Global Manufacturing Services 


John S. Sofia 
Vice President— 
Global Program Management 


Thomas J. Szymanski 
President—AAM North America 
(Vice President-AAM Corporate) 
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Vice President- 
Metal Formed Products Business Unit 
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Chairman of the Board 

& Chief Executive Officer 
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Board Committee Assignments 
1 Executive Committee 
2 Audit Committee 
3 Compensation Committee 
4 Nominating & 
Corporate Governance Committee 
5 Technology Committee 
6 Strategy Committee 


Stockholder 
Events 


e 2014 Annual Meeting of Stockholders—May 1, 2014 


e Interim Report for 1st Quarter 2014—May 2, 2014 

e Interim Report for 2nd Quarter 2014—August 1, 2014 
e Interim Report for 3rd Quarter 2014—October 31, 2014 
e Full Year Results for 2014—February 6, 2015 


Stockholder Information 


American Axle & Manufacturing Holdings, Inc. 
One Dauch Drive 

Detroit, Michigan 48211-1198 

Telephone: (313) 758-2000 

Internet: www.aam.com 


Corporate News Releases 
Corporate news releases are available on our website 
at www.aam.com. 


Annual Meeting of Stockholders 
The 2014 Annual Meeting of Stockholders will be held on 
May 1, 2014, at 3:00 p.m. EST at: 

AAM World Headquarters 

One Dauch Drive 

Detroit, Michigan 48211-1198 


Form 10-K Annual Report 
AAM’s Form 10-K Annual Report for 2013, filed with the Securities 
and Exchange Commission, is available on our website or from: 
American Axle & Manufacturing Holdings, Inc. 
Investor Relations 
One Dauch Drive 
Detroit, Michigan 48211-1198 
Telephone: (313) 758-4823 


Equity Securities 
Inquiries related to shareholder records; change of name, address, 
or ownership of stock; and lost or stolen stock certificates should be 
directed to the transfer agent and registrar. 

Computershare Trust Company, N.A. 

P.0. Box 43069 

Providence, Rhode Island 02940-3069 

Telephone: (877) 282-1168 

Internet: www.computershare.com 


Stock Listing 
The New York Stock Exchange is the principal market for AAM 
common stock. Ticker Symbol: AXL 


AXL 


Certifications Regarding Public Disclosures 

and Listing Standards 

AAM has filed with the Securities and Exchange Commission 

as exhibits 31.1 and 31.2 to its Form 10-K for the year ended 
December 31, 2013, the certification required by Section 302 of the 
Sarbanes-Oxley Act of 2002 regarding the quality of the company’s 
public disclosure. In addition, the annual certification of the Chief 
Executive Officer regarding compliance by AAM with the corporate 
governance listing standards of the NYSE was submitted without 
qualification to the NYSE following the April 2013 Annual Meeting of 
Stockholders. 


Stockholders 
As of March 4, 2014, there were 336 stockholders of record. 


Stock Performance 

Comparison of cumulative total return of AAM with the cumulative 
total return of our competitor peer group (Autoliv Inc., BorgWarner 
Inc., Dana Corporation, Lear Corporation, Magna International Inc., 
Meritor Inc., Tenneco Automotive Inc. and Visteon Corporation) 

and the Standard & Poor’s 500 Composite Index assuming $100 
invested on December 31, 2008, through December 31, 2013. The 
closing price of AXL as of December 31, 2013, was $20.45. 
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Part | 


Item 1. Business 


As used in this report, except as otherwise indicated in information incorporated by reference, references to 
“our Company,” "we," "our," "us" or “AAM” mean American Axle & Manufacturing Holdings, Inc. (Holdings) and its 


subsidiaries and predecessors, collectively. 
(a) General Development of Business 


Holdings, a Delaware corporation, is a successor to American Axle & Manufacturing of Michigan, Inc., a 
Michigan corporation, pursuant to a migratory merger between these entities in 1999. 


(b) Financial Information About Segments 


See Item 8, “Financial Statements and Supplementary Data - Note 12 - Segment and Geographic Information” 
included in this report. 


(c) Narrative Description of Business 
Company Overview 


We are a Tier | supplier to the automotive industry. We manufacture, engineer, design and validate driveline 
and drivetrain systems and related components and chassis modules for light trucks, sport utility vehicles (SUVs), 
passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain systems include components 
that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain and related 
products include axles, driveheads, chassis modules, driveshafts, power transfer units, transfer cases, chassis and 
steering components, transmission parts and metal-formed products. In addition to locations in the United States 
(U.S.) (Michigan, Ohio, Indiana and Pennsylvania), we also have offices or facilities in Brazil, China, Germany, 
India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. 


We are the principal supplier of driveline components to General Motors Company (GM) for its full-size rear- 
wheel drive (RWD) light trucks and SUVs manufactured in North America, supplying substantially all of GM's rear 
axle and four-wheel drive and all-wheel drive (4WD/AWD) axle requirements for these vehicle platforms. Sales to 
GM were approximately 71% of our consolidated net sales in 2013 and approximately 73% of our consolidated net 
sales in both 2012 and 2011. 


We are the sole-source supplier to GM for certain axles and other driveline products for the life of each GM 
vehicle program covered by a Lifetime Program Contract (LPC). Substantially all of our sales to GM are made 
pursuant to the LPCs. The LPCs have terms equal to the lives of the relevant vehicle programs or their respective 
derivatives, which typically run 5 to 7 years, and require us to remain competitive with respect to technology, design 
and quality. 


We also supply driveline system products for the Chrysler Group LLC's (Chrysler) heavy-duty Ram full-size 
pickup trucks and its derivatives, as well as the 2014 AWD Jeep Cherokee. Sales to Chrysler were approximately 
12% of our consolidated net sales in 2013, 10% in 2012 and 8% in 2011. In addition to GM and Chrysler, we supply 
driveline systems and other related components to Volkswagen AG (Volkswagen), Audi AG (Audi), Mack Trucks Inc. 
(Mack Truck), PACCAR Inc., Harley-Davidson Inc., Beijing Benz Automotive Co., Ltd., Nissan Motor Co., Ltd. 
(Nissan), Deere & Company, Scania AB, Tata Motors, Ford Motor Company (Ford) and other original equipment 
manufacturers (OEMs) and Tier | supplier companies such as Jatco Ltd. and Hino Motors Ltd. Our consolidated net 
sales to customers other than GM increased 17% to $926.7 million in 2013 as compared to $792.6 million in 2012 
and $710.0 million in 2011. 


We estimate our principal served market to be approximately $35 billion based on information available at the 
end of 2013. Our principal served market is the driveline market, which consists of driveline, drivetrain and related 
components and chassis modules for light trucks, SUVs, passenger cars, crossover vehicles and commercial 
vehicles, in the regions in which we compete. 


The following chart sets forth the percentage of total revenues attributable to our products for the periods 


indicated: 
Year ended December 31, 
2013 2012 2011 
Axles:and drivéshatts: 2...c2c0hccenttiieien ded Whiten ee ett 82% 82% 81% 
Drivetrain components, forged products and othet............:.::::ccceeee 18% 18% 19% 
Otay. atsce hee daetstg Sta evita toe even ee 100% 100% 100% 


Business Strategy 


We are focused on profitable net sales growth and strengthening our balance sheet by capitalizing on our 
competitive strengths and continuing to diversify our customer, product and geographic sales mix while providing 
exceptional value to our customers. Over the past several years, we have taken necessary restructuring actions 
that allowed us to make significant, sustainable structural cost reductions which have enabled us to be market cost 
competitive on a global basis. 


We have aligned our business strategy to build value for our key stakeholders. This strategy emphasizes a 
commitment to deliver industry leading quality, technology leadership and operational excellence. By focusing on 
this commitment, we can achieve our key critical business objectives of product and customer diversification, 
globalization and solid financial performance. This strategy includes the following actions: 


Maintain our high quality standards which are the foundation of our product durability and reliability. 


e 


AAM has an outstanding daily track record for delivering quality products, having averaged less than 10 
discrepant parts per million (PPM) since 2003, as measured by our largest customer. 


Our quality performance has resulted in improved warranty performance for our customers. As a result, 
customer incidents per thousand vehicles have improved an average of approximately 15% annually 
since 2006, as measured by our largest customer. 


Achieve technology leadership by delivering innovative driveline products which improve the diversification of 
our product portfolio while increasing our total global served market. 


e 


AAM's significant investment in research and development has resulted in the development of advanced 
technology products designed to assist our customers in meeting the market demands for higher fuel- 
efficiency; lower emissions; more sophisticated electronic controls; improved safety, ride and handling 
performance; and enhanced reliability and durability for light trucks, SUVs, passenger cars, crossover 
vehicles and commercial vehicles. 


In recognition of AAM's innovative approach to provide enhanced vehicle control while maximizing fuel 
economy, AAM's industry-first EcoTrac® Disconnecting AWD technology was selected as a 2014 
Automotive News PACE Award Finalist. AAM's EcoTrac® Disconnecting AWD system is a fuel-efficient 
and environmentally friendly driveline system that provides OEMs the option of an all-wheel-drive system 
that disconnects when not needed to improve fuel efficiency and reduce CO emissions compared to 
conventional AWD systems. AAM's EcoTrac® Disconnecting AWD system is featured on the all-new 2014 
Jeep Cherokee. 


e-AAM Driveline Systems AB (e-AAM), previously a joint venture between AAM and Saab Automobile AB 
(Saab), was created to design and commercialize electric and hybrid driveline systems designed to 
improve fuel efficiency, reduce CO emissions and provide AWD capability. AAM now has 100% 
ownership of e-AAM, and will continue engineering, developing and commercializing electric and hybrid 
driveline systems for passenger cars and crossover vehicles. In 2013, we announced that we had 
secured a new driveline systems contract featuring patented e-AAM™ hybrid & electric driveline systems 
technology with Qoros Auto Co., Ltd. in China. 


AAM has established a high efficiency product portfolio that is designed to improve axle efficiency and 
fuel economy through innovative product design technologies. In 2012, AAM launched a high efficiency 
axle on the Cadillac ATS compact luxury sport sedan, which was named the 2013 North American Car of 
the Year. AAM's new and incremental business backlog launching from 2014-2016 also includes our high 
efficiency rear-drive module on the all-new Cadillac CTS, Motor Trend's 2014 Car of the Year. 


Sustain our operational excellence and focus on cost management to deliver exceptional value to our 
customers. 


We had 28 successful launches in 2013. These launches included three key programs; the next 
generation RAM Heavy Duty pickups, the 2014 North American Truck of the Year, GM’s new full size 
pickups (K2XX Program), and the all-new 2014 Jeep Cherokee. 


Our focus on cost management has led to sustainable structural reductions in AAM's fixed cost structure. 
We continue to focus on cost management through the implementation of the AAM Manufacturing 
System to improve quality, eliminate waste, and reduce lead time and total costs globally. 


Our stand alone United Automobile, Aerospace and Agricultural Implement Workers of America (UAW) 
agreement covers hourly associates at our Three Rivers Manufacturing Facility ensures market 
competitiveness at AAM's largest U.S. facility into 2017. The collective bargaining agreements that cover 
our hourly associates at our Colfor Manufacturing Inc. and MSP Industries Corporation subsidiaries 
expire in 2014 and 2017, respectively. 


With the closure of our Detroit Manufacturing Complex (DMC) and Cheektowaga Manufacturing Facility 
(CKMF) in 2012, we have achieved market competitive labor cost structures at each of our global 
locations. 


Diversify our business through the growth of new and existing customer relationships and expansion of our 
product portfolio. 


In addition to maintaining and building upon our long standing relationships with GM and Chrysler, we 
have focused on generating profitable growth with new and existing global OEM customers, as well as 
commercial vehicle, off-road and emerging market OEMs. As a result, new business launches in 2013 
included business with Scania, Nissan, Jaguar Land Rover, Daimler Truck and Honda. New and 
expanded business launches in 2014 through 2016 include business with Chrysler, Daimler Truck, Ford, 
Honda, Jaguar Land Rover, Mercedes-Benz, Nissan, Tata Motors, Volvo and others. 


We have accelerated the development and launch of products for passenger cars and crossover vehicles 
and the global light truck and commercial vehicle markets. We have approximately $900 million of new 
and incremental business backlog launching from 2014 to 2016, of which approximately 70% relates to 
AWD and RWD applications for passenger cars, crossover vehicles and driveline applications for the 
commercial vehicle market. 


Over 70% of our new and incremental business backlog launching from 2014 to 2016 is for customers 
other than GM. In addition, we have over $1 billion in quoted and emerging new business opportunities. 
These opportunities would allow us to continue the diversification and expansion of our customer base, 
product portfolio and global footprint. Substantially all of these opportunities are for customers other than 
GM. 


Achieve globalization by increasing our presence in growth markets to support our customers' global platforms. 


Over the past few years, we have significantly increased our installed capacity in cost competitive global 
growth markets to support current programs and future opportunities. Specific actions included 
expanding capacity in Brazil, China, Mexico, Poland, Thailand and the U.S. and constructing new 
facilities in India and Mexico. 


* In 2011, we also expanded our existing joint venture (JV) with Hefei Automobile Axle Co., Ltd. (HAAC), a 
subsidiary of the JAC Group (Anhui Jianghuai Automotive Group Co., Ltd.) to include 100% of HAAC's 
light commercial axle business. By adding the light and medium duty commercial axle business, this 
expanded joint venture will supply front and rear beam axles to several leading Chinese light truck 
manufacturers, including JAC and BAIC Foton, making AAM the second largest axle supplier in China's 
light commercial truck segment. Sales for this unconsolidated JV were approximately $181 million in 
2013 and are expected to nearly double in the next five years. 


* Approximately 35% of our $900 million of new and incremental business backlog launching from 2014 to 
2016 is for end use markets outside the U.S. and approximately 70% has been sourced to our 
manufacturing facilities outside the U.S. 


Achieve solid financial performance to build value for our key stakeholders. 


¢ Over the past three years, AAM's compound annual growth rate (CAGR) for sales has exceeded the 
growth rate of the industry. We expect AAM's new and incremental business backlog to drive our sales 
growth to exceed a targeted 10% CAGR through 2015. This is more than double the rate of growth 
expected for the industry, which is expected to grow by less than 5% based on current industry estimates. 


« We have established a cost competitive, operationally flexible global manufacturing, engineering and 
sourcing footprint by re-aligning our global installed capacity to increase our presence in global growth 
markets, support global product development initiatives and establish regional cost competitiveness. This 
includes having manufacturing facilities in Brazil, China, India, Mexico, Poland, Scotland, Thailand and 
the U.S. 


* In 2013, we successfully closed on over $1.25 billion in new and amended financing agreements. As a 
result, we reduced our weighted average interest cost, extended our debt maturities and improved debt 
covenant terms and conditions. By taking advantage of favorable market conditions, we improved our 
flexibility to manage and grow our business and to support AAM's long-term strategic objectives. 


Competition and Strengths 


We compete with a variety of independent suppliers and distributors, as well as with the in-house operations of 
certain OEMs. Our principal competitors include Dana Holding Corporation, GKN plc, Magna International Inc., ZF 
Friedrichshafen AG, Linamar Corporation, Meritor Inc. and the in-house operations of various global OEMs. The 
sector is also attracting new competitors from Asia, some of whom are entering both of our product lines through 
the acquisition of OEM non-core operations. 


With a focus on engineering and manufacturing, we support our business strategy and differentiate ourselves 
through outstanding long-term daily track records on quality, reliability, delivery and launch performance. We 
reduced our discrepant PPM performance, as measured by our largest customer, from 13,441 PPM in 1994 to an 
average of less than 10 PPM for the last 10 years. 


We have converted our former fixed legacy labor cost structure to a highly flexible, competitive and variable 
cost structure. 


We continuously evaluate the need to rationalize excess capacity through consolidation, divestiture, idling or 
closing facilities to maximize productivity and capacity utilization and further minimize operating and overhead 
costs. This is evidenced by the following actions: 


¢ In 2012, we closed DMC and CKMF upon the expiration of our collective bargaining agreement for these 
locations with the International UAW. The programs previously sourced to these locations were moved to 
our market cost competitive North American facilities. DMC's business was resourced to Three Rivers 
Manufacturing Facility, our largest U.S. manufacturing facility, and CKMF's business was resourced to our 
facilities in Indiana, Ohio and Mexico. 


« In 2011, we closed our Spurrier Manufacturing Facility in England. 
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All of our global facilities utilize the AAM Manufacturing System, a business philosophy focused on lean 
manufacturing designed to facilitate cost reductions, improve quality, reduce inventory and improve our operating 
flexibility. This philosophy is demonstrated through the following: 


¢ Ability to drive home the benefits of market cost competitiveness and productivity initiatives - our Three 
Rivers Manufacturing Facility was named one of the 10 best plants in North America by /IndustryWeek 
Magazine, which recognizes North American manufacturing facilities that foster productive and 
competitive work environments and optimize customer satisfaction. The AAM Manufacturing System and 
associate involvement were noted as key enablers for the plant to be awarded new business. 


* Recognition for demonstrating outstanding achievements in manufacturing processes, quality 
enhancements, productivity improvement and customer satisfaction - our Guanajuato Manufacturing 
Complex is a prior "Shingo Prize" award recipient for Manufacturing Excellence, which focuses on lean 
manufacturing techniques and promotes world-class business performance through continuous 
improvements in core manufacturing and business processes. 


Industry Trends 
See Item 7, “Management's Discussion and Analysis - Industry Trends.” 
Productive Materials 


We believe that we have adequate sources of supply of productive materials and components for our 
manufacturing needs. Most raw materials (such as steel) and semi-processed or finished items (such as castings) 
are available within the geographical regions of our operating facilities from qualified sources in quantities sufficient 
for our needs. We currently have contracts with our steel suppliers that ensure continuity of supply to our principal 
operating facilities in North America. We also have validation and testing capabilities that enable us to strategically 
qualify steel sources on a global basis. As we continue to expand our global manufacturing footprint, we will rely on 
suppliers in local markets that have not yet proven their ability to meet our requirements. 


Research and Development (R&D) 


We continue to invest in the development of new products, processes and systems to improve efficiency and 
flexibility in our operations and continue to deliver innovative new products, chassis modules and integrated 
driveline systems to our customers. 


In 2013, R&D spending was $103.4 million, net of customer engineering, design and development recoveries, 
as compared to $123.4 million in 2012 and $113.6 million in 2011. The focus of this investment continues to be 
developing innovative driveline and drivetrain systems and related components for light trucks, passenger cars, 
SUVs, crossover vehicles and commercial vehicles in the global marketplace. Product development in this area 
includes power transfer units, transfer cases, driveline and transmission differentials, multi-piece driveshafts, 
constant velocity joints, torque transfer devices, chassis modules and front and rear drive axles. We continue to 
focus on electronic integration in our existing and future products to advance their performance. We also continue 
to support the development of hybrid and electric vehicle systems. Special emphasis is also placed on the 
development of products and systems that provide our customers with advancements in fuel efficiency and 
emissions reduction and improved performance metrics such as noise vibration harshness (NVH) and power 
density. Our efforts in these areas have resulted in the development of prototypes and various configurations of 
these driveline systems for several OEMs throughout the world. 


We have also developed and commercialized a disconnecting AWD system, which strengthens AAM's position 
as a leader in global driveline systems technology. AAM's EcoTrac® Disconnecting AWD system is an industry-first 
technology that seamlessly engages AWD functionality while improving fuel efficiency and reducing CO emissions. 
The system is featured on the all-new 2014 Jeep Cherokee. 


AAM also develops and manufactures high-efficiency axle systems through the use of proprietary technologies 
to optimize product design and lubrication management, while also significantly reducing friction and improving fuel 
economy. In 2012, AAM launched a high efficiency axle on the Cadillac ATS compact luxury sport sedan. AAM's 
new and incremental business backlog also includes our high efficiency rear-drive modules on the all-new Cadillac 
CTS, Motor Trend's 2014 Car of the Year. 
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Our e-AAM subsidiary engineers and develops electric and hybrid driveline systems to be commercialized for 
passenger cars and crossover vehicles. These systems are designed to improve fuel efficiency by up to 30%, 
reduce CO, emissions and provide AWD capability with the additional benefit of improved vehicle stability when 
compared to traditional mechanical AWD systems. 


Through the development of our EcoTrac® Disconnecting AWD system, our high efficiency axles and our e- 
AAM hybrid and electric driveline systems, we have significantly advanced our efforts to improve fuel efficiency and 
ride and handling performance while reducing emissions. 


Backlog 


We typically enter into agreements with our customers to provide axles or other driveline or drivetrain products 
for the life of our customers' vehicle programs. Our new and incremental business backlog includes awarded 
programs and incremental content and volume including customer requested engineering changes. Our backlog 
may be impacted by various assumptions, many of which are provided by our customers based on their long range 
production plans. These assumptions include future production volume estimates, changes in program launch 
timing and fluctuation in foreign currency exchange rates. 


Our new and incremental business backlog is approximately $900 million for programs launching from 2014 to 
2016. Approximately 70% of our new and incremental business backlog relates to RWD and AWD applications for 
passenger cars, crossover vehicles and driveline applications for the commercial vehicle markets. Approximately 
35% of our new and incremental business backlog will be for end use markets outside the U.S. and approximately 
70% has been sourced to our non-U.S. manufacturing facilities. Over 70% of our new and incremental business 
backlog is for customers other than GM. 


Patents and Trademarks 


We maintain and have pending various U.S. and foreign patents, trademarks and other rights to intellectual 
property relating to our business, which we believe are appropriate to protect our interest in existing products, new 
inventions, manufacturing processes and product developments. We do not believe that any single patent or 
trademark is material to our business nor would expiration or invalidity of any patent or trademark have a material 
adverse effect on our business or our ability to compete. 


Cyclicality and Seasonality 


Our operations are cyclical because they are directly related to worldwide automotive production, which is itself 
cyclical and dependent on general economic conditions and other factors. Our business is also moderately 
seasonal as our major OEM customers historically have an extended shutdown of operations (typically 1 to 2 
weeks) in conjunction with their model year changeover and an approximate one-week shutdown in December. 
Accordingly, our quarterly results may reflect these trends. 


Environmental Matters 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We closely monitor our environmental conditions to ensure that we are in compliance 
with applicable laws, regulations and ordinances. We have made, and will continue to make, capital and other 
expenditures to comply with environmental requirements, including recurring administrative costs. Such 
expenditures were not significant in 2013, 2012 and 2011. 


Associates 


We employ approximately 12,650 associates on a global basis, including our joint venture affiliates, of which 
approximately 3,650 are employed in the U.S. Approximately 2,175 associates are represented by the UAW. 
Approximately 1,450 of our hourly associates at our Three Rivers Manufacturing Facility in Michigan are subject to 
a stand alone UAW agreement that expires September 13, 2017. An additional 725 associates at our Colfor 
Manufacturing, Inc. and MSP Industries Corporation subsidiaries are represented by the UAW under collective 
bargaining agreements that expire June 6, 2014 and April 18, 2017, respectively. In addition, approximately 125 
associates at our Albion Automotive subsidiary in Scotland, approximately 3,500 associates at our Guanajuato 
Manufacturing Complex in Mexico and approximately 750 associates at our Araucaria Manufacturing Facility in 
Brazil are represented by labor unions that are subject to collective bargaining agreements. The current collective 
bargaining agreement at Albion will expire on March 31, 2014. The collective bargaining agreements in Mexico and 
Brazil expire annually. 


Executive Officers of the Registrant 


Name Age Position 

David C. Dauch ou... cccecccss ee eeeeeee eens 49 Chairman of the Board, President & Chief Executive Officer 

Michael K. Simonte ....... eee eeeeeeeeeeeeees 50 Executive Vice President & Chief Financial Officer 

Alberto L. Satine ...........:cceeeesseesereeeees 57 Senior Vice President - Global Driveline Operations 

Terry J. WoyChowSsKi...........::0:ccccseeeeeeees 58 Senior Vice President - Engineering & Quality 

Mark S. Barrett .........0.::cccccesseseeeeeeeeeeeetees 53 Group Vice President - Procurement, Program Management and 
Driveshaft Business Unit 

Steven J. Proctor ...........:::cccceceeseeeeeeeeeeeees 57 Group Vice President - Global Sales and Business Development 

Michaell Bly:...c::.sce-cc0s.ceeeeect ep eeceeeeieteeedere ene 46 President - AAM Europe, Vice President - AAM Corporate 

David A. Culton ........cccccccceeeeeeeeeeeeneereaea 48 Vice President - Material Cost Optimization 

Phillip R. GUYS .........ecceseeeeeeeseeeeeeeeeeeeeeeeeees 51 Vice President - Product Engineering & Development 

Terri M. KOMP .........eecceeceeeeeeeeceeeeeeseeneeeees 48 Vice President - Human Resources 

Michael J. Lynch ..0.........ecceceeeeeeeeeeeeeeeteees 49 Vice President - Finance & Controller 

Allan R. MOnich.........ceccesseeeeeeeeeeeeeeeeeees 60 Vice President - Quality, Warranty & Customer Satisfaction 

Kevin M. Smith. .......0.....ceceeceeeeeeeeeeeeeeeee 52 Vice President - Global Manufacturing Services 

JohitS. Sfla svete te cinetaiite einen 53 Vice President - Global Program Management 

Thomas J. SzymansSki..............::::ceeeeeeeeees 52 President - AAM North America, Vice President - AAM Corporate 

Norman WiIlEMSE 0... cece eeeeeeeeeereees 57 Vice President - Metal Formed Products Business Unit 


David C. Dauch, age 49, has been Chairman of the Board, President and Chief Executive Officer since 
September 2013 and has served on AAM's Board of Directors since April 2009. Prior to that, he served as President 
and Chief Executive Officer (since September 2012), President & Chief Operating Officer (since June 2008), 
Executive Vice President & Chief Operating Officer (since December 2007); Executive Vice President - Commercial 
& Strategic Development (since January 2005); Senior Vice President, Commercial (since May 2004); Senior Vice 
President, Sales, Marketing & Driveline Division (since September 2003); Vice President, Manufacturing - Driveline 
Division (since January 2001); Vice President, Sales and Marketing (since 1998) and Director of Sales, GM Full- 
Size Truck Programs (since May 1996). Mr. Dauch joined our Company in July 1995 as Manager, Sales 
Administration. Prior to joining our Company, Mr. Dauch held various positions and served on the Board of 
Directors at Collins & Aikman Products Company. Presently, he serves on the Boards of Directors of Business 
Leaders for Michigan, the Detroit Regional Chamber, the Great Lakes Council Boy Scouts of America and the Boys 
& Girls Clubs of Southeastern Michigan. Mr. Dauch also serves on the Miami University Business Advisory Council. 


Michael K. Simonte, age 50, has been Executive Vice President & Chief Financial Officer since December 
2011. Simonte previously served as Executive Vice President - Finance & Chief Financial Officer (since February 
2009), Group Vice President - Finance & Chief Financial Officer (since December 2007); Vice President - Finance & 
Chief Financial Officer (since January 2006); Vice President & Treasurer (since May 2004); and Treasurer (since 
September 2002). Simonte joined AAM in December 1998 as Director, Corporate Finance. Prior to joining our 
Company, Simonte served as Senior Manager at the Detroit office of Ernst & Young LLP. Simonte is a certified 
public accountant. 


Alberto L. Satine, age 57, has been Senior Vice President - Global Driveline Operations since January 2014. 
Prior to that, he served as Group Vice President - Global Sales & Business Development (since December 2011), 
Vice President - Strategic & Business Development (since November 2005), Vice President - Procurement (since 
January 2005); Executive Director, Global Procurement Direct Materials (since January 2004); General Manager, 
Latin American Driveline Sales and Operations (since August 2003) and General Manager of International 
Operations (since joining our Company in May 2001). Prior to joining our Company, Mr. Satine held several 
management positions at Dana Corporation, including the position of President of Dana's Andean Operations in 
South America from 1997 to 2000 and General Manager of the Spicer Transmission Division in Toledo, Ohio from 
1994 to 1997. 


Terry J. Woychowski, age 58 , has been Senior Vice President - Engineering & Quality since February 2013. 
Prior to joining AAM, Mr. Woychowski spent more than 30 years with General Motors, where he held numerous 
senior management positions including Vice President, Global Quality & Vehicle Launches, Vice President, Global 
Vehicle Program Management and Global Chief Engineer Full-size Trucks & Executive Director. 


Mark S. Barrett, age 53, has been Group Vice President - Procurement, Program Management and Driveshaft 
Business Unit since August 2013. Prior to that, he served as Group Vice President - Procurement and Program 
Management (since February 2013), Group Vice President - Engineering & Procurement (since November 2012), 
Group Vice President - Engineering, Product Development & Procurement (since December 2011), Vice President - 
Engineering & Product Development (since October 2008), Executive Director, Engineering & Product Development 
(since January 2008); Executive Director, Axle & Drivetrain (since November 2006); Executive Director, Powertrain, 
Driveshaft and Halfshaft Engineering (since January 2006); Executive Director, Released and Domestic Programs 
(since January 2004); Director, Mid Size Axle Programs (since December 1998) and Staff Project Engineer (since 
joining our Company in March 1994). Prior to joining our Company, Mr. Barrett served at General Motors 
for nine years in a variety of manufacturing and engineering positions. 


Steven J. Proctor, age 57, has been Group Vice President - Sales and Business Development since January 
2014. Prior to that, he served as President - AAM Europe, Vice President - AAM Corporate (since June 2012), 
President - AAM Asia, Vice President - AAM Corporate (since October 2008); Vice President - Sales & Marketing 
(since June 2004); Executive Director, Driveline Sales & Marketing (since September 2003); President and Chief 
Operating Officer of AAM do Brasil (since September 1999); Director, GMT-360, I-10/GMT-355 (since December 
1998); Director, Worldwide Programs (since February 1998); Director, Strategic Planning (since July 1996) and 
Director, General Motors Programs (since joining our Company in March 1994). Prior to joining our Company, Mr. 
Proctor worked for General Motors for 20 years in the areas of product and industrial engineering, production, 
material management and sales. 


Michael J. Bly, age 46 , has been President - AAM Europe, Vice President - AAM Corporate since joining our 
Company in January 2014. Prior to joining AAM, he spent more than 27 years with General Motors in a variety of 
management roles in the areas of powertrain, engineering and electrification. Mr. Bly's final position prior to leaving 
General Motors was Vice President of European Powertrain Engineering. 


David A. Culton, age 48, has been Vice President - Material Cost Optimization since January 2014. Prior to 
that, he served as President - AAM Americas, Vice President - AAM Corporate (since June 2012), President - AAM 
Europe, Vice President - AAM Corporate (since November 2010), Vice President - Commercial (since September 
2009); Vice President - Unibody Vehicle Business Unit (since October 2008); Controller (since April 2007); 
Executive Director, Sales (since July 2006); Director, Commercial Analysis (since August 2004); Director, Finance - 
Operations (Since June 2003); Finance Manager (since August 1999); and Assistant Finance Manager (since 
joining our Company in September 1998). Prior to joining our Company, Mr. Culton served at Chrysler Corporation 
for 10 years in a variety of management, finance, engineering and manufacturing positions. 
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Phillip R. Guys, age 51, has been Vice President - Product Engineering & Development since November 2012. 
Prior to that, he served as Vice President - Product Engineering since joining AAM in December 2011. Prior to 
joining our Company, Mr. Guys served for four years at Linamar Corporation in various senior management 
positions, including Vice President - Engineering, and over 20 years in various engineering positions of increasing 
responsibility at Ford Motor Company and General Motors. 


Terri M. Kemp, age 48, has been Vice President - Human Resources since September 2012. Prior to that, she 
served as Executive Director - Human Resources & Labor Relations (since November 2010); Executive Director - 
Human Resources (since September 2009); Director - Human Resources Operations (since October 2008); 
Director - Program Management (since March 2008); Director - Program Management, Mexico (since August 2006); 
Launch Manager (since May 2006); Manager - Manufacturing (since August 2005); Manager - Manufacturing, Front 
Axles and Gears (since June 2005); Area Manager - Plant 1 (since October 2004); Director - Personnel, Detroit 
Gear & Axle (since January 2003); Area Manager - Plant 6 (since March 2002); Manager - Program Management 
(since February 2001); Area Manager - Manufacturing Plant 8 (since June 1999); Supervisor - I.E. Plants 1, 6 and 8 
(since August 1998); Production Coordinator (since September 1997); and Manager - Productivity since joining the 
Company in July 1996. Prior to joining our Company, Mrs. Kemp served for nine years at Corning Incorporated, 
where she progressed through a series of manufacturing positions with increasing responsibility, including Industrial 
Engineer, Department Head and Operations Manager. 


Michael J. Lynch, age 49, has been Vice President - Finance & Controller since September 2012. Prior to that, 
he served as Executive Director & Controller (since October 2008); Director - Commercial Analysis (since July 
2006); Director - Finance, Driveline Americas (since March 2006); Director - Investment & Commercial Analysis 
(since November 2005); Director - Finance, Driveline (since October 2005); Director - Finance Operations, U.S. 
(since April 2005); Manager - Finance (since June 2003); Manager - Finance, Forge Division (since September 
2001); Finance Manager - Albion Automotive (since October 1998); Supervisor - Cost Estimating (since February 
1998) and Financial Analyst at the Detroit Manufacturing Facility since joining AAM in September 1996. Prior to 
joining our Company, Mr. Lynch served at Stellar Engineering for nine years in various capacities. 


Allan R. Monich, age 60, has been Vice President - Quality, Warranty & Customer Satisfaction since 
November 2010. Prior to that, he served as Executive Director - Warranty (since January 2010); Vice President - 
Quality Assurance & Customer Satisfaction (since July 2006); Vice President - Program Management & Capital 
Planning (since October 2005); Vice President - Program Management & Launch (since May 2004); Vice President, 
Manufacturing Forging Division (since October 2001); Vice President, Human Resources (since 1998); Vice 
President, Personnel (since November 1997) and Plant Manager for the Buffalo Gear & Axle Plant in Buffalo, NY 
since the formation of our Company in March 1994. Prior to joining our Company in March 1994, Mr. Monich 
worked for General Motors for 22 years in the areas of manufacturing, quality assurance, sales and engineering, 
including four years as a Plant Manager. 


Kevin M. Smith, age 52, has been Vice President - Global Manufacturing Services since November 2012. 
Prior to that, he served as Vice President - Driveshaft Business Unit (since December 2011); Vice President - 
Program Management & Launch (since November 2010), Executive Director - Advanced Programs, Cost 
Reductions & Productivity (since January 2010); Vice President - Mexico Operations (since December 2007); Plant 
Manager, Guanajuato Gear & Axle (since February 2007); Executive Director, Manufacturing Engineering (since 
July 2006); Executive Director, Axle Engineering (since January 2006); Director, GMT 900 Program (since October 
2001); Director, Manufacturing Engineering (since June 2001); Plant Manager, Buffalo Gear, Axle & Linkage (since 
March 2000); Plant Manager, Three Rivers (since February 1998); Manufacturing Manager, Detroit Gear & Axle 
Plant (since February 1996) and Manufacturing Engineering Manager, Buffalo Gear, Axle & Linkage (since joining 
our Company in March 1994). Prior to joining our Company, Mr. Smith served at Chrysler Corporation for 10 years 
in a variety of manufacturing and engineering positions. 


John S. Sofia, age 53, has been Vice President - Global Program Management since November 2012. Prior to 
that, he served as Vice President - Commercial Vehicle Business (since March 2008); Vice President - Product 
Engineering, Commercial Vehicle Operations & Chief Technology Officer (since December 2007); Vice President - 
Engineering & Product Development (since July 2006); Vice President - Quality Assurance & Customer Satisfaction 
(since October 2004); Director, Advanced Quality Planning (since August 2002); Plant Manager, Detroit Forge 
(since April 2001); Director, Product Engineering (since June 2000); Manager of the Current Production & Process 
Engineering Group (since September 1997) and Engineering Manager (since joining our Company in May 1994). 
Prior to joining our Company, Mr. Sofia served at Chrysler Corporation for 10 years in a variety of manufacturing 
and engineering positions. 
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Thomas J. Szymanski, age 52, has been President - AAM North America, Vice President - AAM Corporate 
since January 2014. Prior to that, he served as Vice President - Operations - AAM Americas (since November 
2012), Vice President - Global Manufacturing Services (since November 2010); Executive Director - Manufacturing 
Planning (since October 2008); Executive Director - Corporate Manufacturing Services Unibody Vehicles (since 
January 2008); Director - Cost Estimating & Advanced Manufacturing Engineering (since August 2006); President 
& Chief Operating Officer - Colfor Manufacturing, Inc. (since August 2004); Director - Corporate Manufacturing 
Engineering (since January 2003); Plant Manager - Three Rivers Gear & Axle (since March 2000); Plant Manager - 
Tonawanda Forge (since December 1998); Manufacturing Manager - Tonawanda Forge (since March 1994); and 
Area Manager, Axle Assembly - Buffalo Gear & Axle (since the formation of our Company in March 1994). Prior to 
joining our Company in March 1994, Mr. Szymanski worked for General Motors for 11 years in a variety of 
manufacturing and plant management positions. 


Norman Willemse, age 57, has been Vice President - Metal Formed Product Business Unit since December 
2011. Prior to that, he served as Vice President - Global Metal Formed Product Business Unit (since October 
2008), Vice President - Global Metal Formed Product Operations (since December 2007); General Manager - Metal 
Formed Products Division (since July 2006) and Managing Director - Albion Automotive (since joining our Company 
in August 2001). Prior to joining our Company, Mr. Willemse served at ATSAS for seven years as Executive 
Director Engineering & Commercial and John Deere for over 17 years in various engineering positions of increasing 
responsibility. Mr. Willemse is a professional certified mechanical engineer. 


Internet Website Access to Reports 


The website for American Axle & Manufacturing Holdings, Inc. is www.aam.com. Our Annual Reports on Form 
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or 
furnished pursuant to section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available free of charge 
through our website as soon as reasonably practicable after they are electronically filed with, or furnished to, the 
Securities and Exchange Commission (SEC). The SEC also maintains a website at www.sec.gov that contains 
reports, proxy and information statements, and other information regarding issuers that file electronically with the 
SEC. The information contained in the Company's website is not included, or incorporated by reference, in this 
Annual Report on Form 10-K. 
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(d) Financial Information About Geographic Areas 


International operations are subject to certain additional risks inherent in conducting business outside the U.S., 
such as changes in currency exchange rates, price and currency exchange controls, import restrictions, 
nationalization, expropriation and other governmental action. Financial information relating to our operations by 
geographic area is presented in the following table. Net sales are attributed to countries based upon location of 
customer. Long-lived assets exclude deferred income taxes. 


December 31, 
2013 2012 2011 
(in millions) 


Net sales 

United! States enc cciiedsiesacsenae ites actehenn ddan eaten dieses $ 1,682.0 $ 1576.6 $ 1,587.3 
Canadair 25:2. eee ithe ea a he en hae) 74.4 75.0 60.8 
MEOXICO':. 225035: Sade hescndetoqededsbtaascnats rats lent chumdenenectdeascnseb escapees sqeasedadiatiade 865.6 755.1 678.5 
SOUTM-AMENCA 22: es sesedeesasacesbcd eathedecd ding ecdeei cols detende dad eh tea detested 201.1 216.4 134.8 
ASMA iste cal tien tea Tice ta Verh Reatrnaund Reena Donte Meier ed accent edteten 255.2 214.5 33.2 
Etirope:and: other accec-secee.d etevissteockstesgisveveredtetei ate date ees 129.0 93.3 90.4 
‘Lotalinet- Sales iigesa 8a oot ai eh ae ee es $ 3,207.3 $ 2,930.9 $ 2,585.0 


Long-lived assets 


United States o.....ccc cc cece ccccceecceecessssesessseesesseeeseussaesaessansarsaesas $ 850.0 $ 865.3 $ 845.7 
MEXICO! iit satccacn ae desis emia aiste i it tata dda ae A oes 469.3 417.7 384.9 
South: AmeriGa 2:0 ses8 al caches ote Dhaene eee 100.2 113.3 131.9 
PSV isa adasecs tae cnatis ev ea daria tan ac eaten t eto aac ontentnanidanta U4 ad ieee aaa aee 176.7 159.0 131.7 
EWN OPC Mcticcniesatetatiisnnd fa tinteadsaascabe ten, secatd taatahiaetacsse atau teen du ealasaty 93.2 72.5 51.3 
Total long-lived aSsets .........ccccccccccessececsssecesseeecssaesesseeecssaeesesseeees $ 1,689.4 $ 1,627.8 $ 1,545.5 
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Item 1A. Risk Factors 


The following risk factors and other information included in this Annual Report on Form 10-K should be 
considered. If any of the following risks occur, our business, financial condition, operating results and cash flows 
could be materially adversely affected. 


Our business is significantly dependent on sales to GM and Chrysler. 


We are the principal supplier of driveline components to GM for its full-size RWD light trucks and SUVs 
manufactured in North America, supplying substantially all of GM's rear axle and 4WD/AWD axle requirements for 
these vehicle platforms. Sales to GM were approximately 71% of our consolidated net sales in 2013 and 
approximately 73% of our consolidated net sales in both 2012 and 2011. A reduction in our sales to GM ora 
reduction by GM of its production of RWD light trucks or SUVs, as a result of market share losses of GM or 
otherwise, could have a material adverse effect on our results of operations and financial condition. 


We also supply driveline system products for Chrysler's heavy-duty Ram full-size pickup trucks and its 
derivatives, as well as the 2014 AWD Jeep Cherokee. Sales to Chrysler accounted for approximately 12% of our 
consolidated net sales in 2013, 10% in 2012 and 8% in 2011. Areduction in our sales to Chrysler or a reduction by 
Chrysler of its production of the Ram program, as a result of market share losses of Chrysler or otherwise, could 
have a material adverse effect on our results of operations and financial condition. 


Our business may also be adversely affected by reduced demand for the product programs we currently 
support, or if we do not obtain sales orders for successor programs that replace our current product programs. 


Our business is dependent on the rear-wheel drive light truck and SUV market segments in North 
America. 


A substantial portion of our revenue is derived from products supporting RWD light truck and SUV platforms in 
North America. Sales and production levels of light trucks and SUVs are being affected by many factors, including 
changes in consumer demand; product mix shifts favoring other types of light vehicles, such as front-wheel drive 
based crossover vehicles and passenger cars; fuel prices; and government regulation, such as the corporate 
average fuel economy (CAFE) regulations and related emissions standards promulgated by federal and state 
regulators. In 2012, the Obama Administration announced new CAFE standards for cars and light-duty trucks, 
raising the standard to the equivalent of 54.5 miles per gallon by 2025. Our customers are currently planning for 
these regulations and the potential impact on consumer preferences and demand for vehicles. A reduction in the 
market segment we currently supply could have a material adverse impact on our results of operations and financial 
condition. 


Our company or our customers may not be able to successfully and efficiently manage the timing and 
costs of new product program launches. 


Certain of our customers are preparing to launch, or have recently launched, new product programs for which 
we will supply newly developed driveline system products and related components. There can be no assurance 
that we will successfully complete the transition of our manufacturing facilities and resources to support these new 
product programs or other future product programs on a timely basis. Accordingly, the launch of new product 
programs may adversely affect production rates or other operational efficiency and profitability measures at our 
facilities. We may also experience difficulties with the performance of our supply chain on program launches, which 
could result in our inability to meet our contractual obligations to key customers. Production shortfalls or production 
delays, if any, could result in our failure to effectively manage our material and freight costs relating to these 
program launches. In addition, our customers may delay the launch or fail to successfully execute the launch of 
these new product programs, or any additional future product program for which we will supply products. Our 
revenues, operating results and financial condition could be adversely impacted if our customers fail to timely 
launch such programs or if we are unable to manage the timing requirements and costs of new product program 
launches. 
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Our company may not realize all of the revenue expected from our new and incremental business 
backlog. 


The realization of incremental revenues from awarded business is inherently subject to a number of risks and 
uncertainties, including the accuracy of customer estimates relating to the number of vehicles to be produced in 
new and existing product programs and the timing of such production. It is also possible that our customers may 
delay or cancel a product program that has been awarded to us. Our revenues, operating results and financial 
condition could be adversely affected relative to our current financial plans if we do not realize substantially all the 
revenue from our new and incremental business backlog. 


We are under continuing pressure from our customers to reduce our prices. 


Annual price reductions are a common practice in the automotive industry. The majority of our products are sold 
under long-term contracts with prices scheduled at the time the contracts are established. Many of our contracts 
require us to reduce our prices in subsequent years and most of our contracts allow us to adjust prices for 
engineering changes. If we must accommodate a customer's demand for higher annual price reductions and are 
unable to offset the impact of any such price reductions through continued technology improvements, cost 
reductions or other productivity initiatives, our results of operations and financial condition could be adversely 
affected. 


Our business faces substantial competition. 


The automotive industry is highly competitive. Our competitors include the driveline component manufacturing 
facilities controlled by certain existing OEMs, as well as many other domestic and foreign companies possessing 
the capability to produce some or all of the products we supply. Some of our competitors are affiliated with OEMs 
and others have economic advantages as compared to our business, such as patents, existing underutilized 
capacity and lower wage and benefit costs. Technology, design, quality, delivery and cost are the primary elements 
of competition in our industry segment. As a result of these competitive pressures and other industry trends, OEMs 
and suppliers are developing strategies to reduce costs. These strategies include supply base consolidation and 
global sourcing. Our business may be adversely affected by increased competition from suppliers benefiting from 
OEM affiliate relationships, bankruptcy reorganization or financial and other resources that we do not possess. Our 
business may also be adversely affected if we do not sustain our ability to meet customer requirements relative to 
technology, design, quality, delivery and cost. 


Our business could be adversely affected by disruptions in our supply chain and our customers' supply 
chain. 


We depend on a limited number of suppliers for certain key components and materials needed for our products. 
We rely upon, and expect to continue to rely upon, certain suppliers for critical components and materials that are 
not readily available in sufficient volume from other sources. As we continue to expand our global manufacturing 
footprint, we need to rely on suppliers in local markets that have not yet proven their ability to meet our 
requirements. These supply chain characteristics make us susceptible to supply shortages and price increases. In 
addition, over the past several years, many of our direct material suppliers have filed for bankruptcy protection and 
restructured their operations to significantly reduce their installed capacity. If production volumes increase rapidly, 
there can be no assurance that the suppliers of critical components and materials will be able or willing to meet our 
future needs on a timely basis. A significant disruption in the supply of these materials could have a material 
adverse effect on our results of operations and financial condition. 


Natural disasters, such as the earthquake in Japan and floods in Thailand, affected the automotive industry's 
supply chain in 2011. Although our direct supply chain did not suffer material adverse effects from these natural 
disasters, future natural disasters could cause a disruption in the supply of critical components to us and our 
customers and have a material adverse effect on our results of operations and financial condition. 
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General global economic conditions may have an adverse impact on our operating performance and 
results of operations. 


The automotive industry has continued to improve over the past four years after suffering the effects of the 
global financial crisis experienced in 2008 and 2009. While the U.S. Seasonally Adjusted Annual Rate of sales 
(SAAR) increased to 15.5 million units in 2013 from 14.4 million in 2012 and 12.7 million in 2011, the automotive 
industry is still recovering from the effects of the unprecedented decline in consumer demand and production 
volumes. General economic instability may still hinder a full recovery of the domestic automotive industry over the 
next few years. Additionally, continued turmoil in the European credit markets poses a potential threat to global 
growth and market stability, which could have an adverse impact on the recovery of the automotive industry. 
Deteriorating conditions in the U.S. or global economy that result in another reduction or depressed levels of 
automotive production and sales by our largest customers may adversely affect our business, financial condition 
and results of operations. Additionally, in a flat or declining economic environment, we may experience the negative 
effects of increased competitive pricing pressure and customer turnover. 


Our company's global operations are subject to risks and uncertainties. 


We have business and technical offices and manufacturing facilities in many foreign countries, including Brazil, 
China, India, Mexico, Poland, Scotland, Sweden and Thailand. Approximately 9,000 of our 12,650 associates are 
located outside of the U.S. International operations are subject to certain risks inherent in conducting business 
outside the U.S., such as changes in currency exchange rates, tax laws, price and currency exchange controls, 
import restrictions, nationalization, expropriation and other governmental action. Our global operations may also be 
adversely affected by political events and domestic or international terrorist events and hostilities. These 
uncertainties could have a material adverse effect on the continuity of our business and our results of operations 
and financial condition. As we continue to expand our business globally, our success will depend, in part, on our 
ability to anticipate and effectively manage these and other risks. 


We may incur material losses and costs as a result of product recall or field action, product liability and 
warranty claims, litigation and other disputes and claims. 


We are exposed to warranty, product recall or field action and product liability claims in the event that our 
products fail to perform as expected, and we may be required to participate in a recall of such products. Beginning 
in 2011, we have an increased level of warranty responsibility for our products, per our contractual agreements with 
our largest customer GM. Prior to 2011, we experienced negligible warranty charges from our customers due to the 
quality, reliability and durability performance of our products. We are not responsible for certain warranty claims 
that may be incurred by our customer. This includes returned components for which no trouble was found upon 
inspection, discretionary acts of dealer goodwill, defects related to directed buy components, or build to print design 
issues. We review warranty claim activity in detail, and we may have disagreements with our customers as to 
responsibility for these types of costs incurred by our customer. In addition, as we continue to diversify our 
customer base, we have an increased obligation to share in the cost of providing warranties as part of our 
agreements with new customers. Costs and expenses associated with warranties, field actions, product recalls and 
product liability claims could have a material adverse impact on our results of operations and financial condition and 
may differ materially from the estimated liabilities that we have recorded in our consolidated financial statements. 


We are also involved in various legal proceedings incidental to our business. Although we believe that none of 
these matters is likely to have a material adverse effect on our results of operations or financial condition, there can 
be no assurance as to the ultimate outcome of any such legal proceeding or any future legal proceedings. 


Our business could be adversely affected by volatility in the price of raw materials. 


Worldwide commodity market conditions have resulted in volatility in the cost of steel and other metallic 
materials in recent years. As general economic conditions have improved and customer demand has increased, 
the cost of steel and metallic materials needed for our products has increased. If we are unable to pass cost 
increases on to our customers, this could have a material adverse effect on our results of operations and financial 
condition. 
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A failure of our information technology (IT) networks and systems, or the inability to successfully 
implement upgrades to our enterprise resource planning systems, could adversely impact our business 
and operations. 


We rely upon information technology networks and systems to process, transmit and store electronic 
information, and to manage or support a variety of business processes or activities. Additionally, we and certain of 
our third-party vendors collect and store personal information in connection with human resources operations and 
other aspects of our business. The secure operation of these information technology networks and systems and the 
proper processing and maintenance of this information are critical to our business operations. Despite the 
implementation of security measures, our IT systems are at risk to damages from computer viruses, unauthorized 
access, cyber attack and other similar disruptions. The occurrence of any of these events could compromise our 
networks, and the information stored there could be accessed, publicly disclosed or lost. Any such access, 
disclosure or other loss of information could result in legal claims or proceedings, liability or regulatory penalties 
under laws protecting the privacy of personal information, the disruption of our operations or damage to our 
reputation. We may be required to incur significant costs to protect against damage caused by these disruptions or 
security breaches in the future. 


Further, we are continually expanding and updating our networks and systems in response to the changing 
needs of our business. We are currently in the process of developing and testing global enterprise resource 
planning (ERP) systems to upgrade many of our existing operating and financial systems. We will begin 
implementing these ERP systems in the second half of 2014. Such an implementation is a major undertaking, both 
financially and from a management and personnel perspective. Should the systems not be implemented 
successfully, or if the systems do not perform in a satisfactory manner once implementation is complete, our 
business and operations could be disrupted and our results of operations could be adversely affected, including our 
ability to report accurate and timely financial results. 


Our business could be adversely affected if we fail to maintain satisfactory labor relations. 


The majority of our hourly associates worldwide are members of industrial trade unions employed under the 
terms of collective bargaining agreements. Substantially all of our hourly associates in the U.S. are represented by 
the UAW. Approximately 4,250 of our hourly associates at our facilities in Mexico and Brazil are also covered by 
collective bargaining agreements which expire annually. There can be no assurance that future negotiations with 
our labor unions will be resolved favorably or that we will not experience a work stoppage or disruption that could 
have a material adverse impact on our results of operations and financial condition. In addition, there can be no 
assurance that such future negotiations will not result in labor cost increases or other terms and conditions that 
could adversely affect our results of operations and financial condition or our ability to compete for future business. 


Our company's ability to operate effectively could be impaired if we lose key personnel. 


Our success depends, in part, on the efforts of our executive officers and other key associates. In addition, our 
future success will depend on, among other factors, our ability to continue to attract and retain qualified personnel. 
The loss of the services of our executive officers or other key associates, or the failure to attract or retain 
associates, could have a material adverse effect on our results of operations and financial condition. 


Our financial condition and operations may be adversely affected by a violation of financial and other 
covenants. 


Our Amended Revolving Facility contains financial covenants related to secured and unsecured indebtedness 
leverage and interest coverage. The Amended Revolving Facility limits our ability to make certain investments, 
loans and guarantees, declare dividends or distributions on capital stock, redeem or repurchase capital stock and 
certain debt obligations, incur liens, incur indebtedness, enter into certain restrictive agreements, merge, make 
acquisitions or sell all or substantially all of our assets. The indenture governing our senior unsecured notes also 
restricts our ability to incur debt secured by liens, engage in consolidations or mergers or sell all or substantially all 
of our assets, and engage in certain sale and leaseback transactions. The Amended Revolving Facility also 
significantly restricts our ability to incur additional secured debt. The Amended Revolving Facility and the 
indentures governing our senior unsecured notes also include customary events of default. Obligations under the 
Amended Revolving Facility, the 7.75% senior unsecured notes due 2019 (7.75% Notes), the 6.625% senior 
unsecured notes due 2022 (6.625% Notes), the 6.25% senior unsecured notes due 2021 (6.25% Notes) and our 
5.125% senior unsecured notes due 2019 (5.125% Notes) are required to be guaranteed by most of our U.S. 
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subsidiaries that hold domestic assets. In addition, the Amended Revolving Facility is secured on a first priority 
basis by all or substantially all of our assets, the assets of Holdings and each guarantor's assets, including a pledge 
of capital stock of our U.S. subsidiaries that hold domestic assets, including each guarantor, and a portion of the 
capital stock of the first tier foreign subsidiaries of AAM. A violation of any of these covenants or agreements could 
result in a default under these contracts, which could permit the lenders or note holders to accelerate repayment of 
any borrowings or notes outstanding at that time and levy on the collateral granted in connection with these 
contracts. A default or acceleration under the Amended Revolving Facility or the indentures governing our senior 
unsecured notes may result in increased capital costs and defaults under our other debt agreements and may 
adversely affect our ability to operate our business, our subsidiaries’ and guarantors’ ability to operate their 
respective businesses and our results of operations and financial condition. 


Our company faces substantial pension and other postretirement benefit obligations. 


We have significant pension and other postretirement benefit obligations to certain of our associates and 
retirees. Our ability to satisfy the funding requirements associated with these obligations will depend on our cash 
flow from operations and our ability to access credit and the capital markets. The funding requirements of these 
benefit plans, and the related expense reflected in our financial statements, are affected by several factors that are 
subject to an inherent degree of uncertainty and volatility, including governmental regulation. Key assumptions 
used to value these benefit obligations and the cost of providing such benefits, funding requirements and expense 
recognition include the discount rate, the expected long-term rate of return on pension assets and the health care 
cost trend rate. If the actual trends in these factors are less favorable than our assumptions, this could have an 
adverse effect on our results of operations and financial condition. 


Our business is subject to costs associated with environmental, health and safety regulations. 


Our operations are subject to various federal, state, local and foreign laws and regulations governing, among 
other things, emissions to air, discharge to waters and the generation, handling, storage, transportation, treatment 
and disposal of waste and other materials. We believe that our operations and facilities have been and are being 
operated in compliance, in all material respects, with such laws and regulations, many of which provide for 
substantial fines and criminal sanctions for violations. The operation of our manufacturing facilities entails risks in 
these areas, however, and there can be no assurance that we will not incur material costs or liabilities. In addition, 
potentially significant expenditures could be required in order to comply with evolving environmental, health and 
safety laws, regulations or other pertinent requirements that may be adopted or imposed in the future by 
governmental authorities. 


We may be unable to consummate and successfully integrate acquisitions and joint ventures. 

As we continue to expand globally, we have engaged, and may continue to engage, in acquisitions and joint 
ventures that involve potential risks, including failure to successfully integrate and realize the expected benefits of 
such acquisitions and joint ventures. Integrating acquired operations is a significant challenge and there is no 
assurance that we will be able to manage the integrations successfully. Failure to successfully integrate acquired 
operations or to realize the expected benefits of such acquisitions may have an adverse impact on our results of 
operations and financial condition. 


Item 1B. Unresolved Staff Comments 


None. 
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Item 2. Properties 


We operate in 13 countries and have 35 manufacturing, engineering and business office facilities worldwide of 
which the principal facilities are: 


Type of 
Name Interest Function 
Three Rivers Manufacturing Facility Owned _ Front and rear axles, power transfer units, rear differential 
Three Rivers, MI .......0.ccceeeee modules, driveheads and steering linkages 
Lancaster Manufacturing Facility Leased Assembly of axles and driveheads for commercial vehicles 


Lancaster, Pennsylvania........... 
Colfor Manufacturing, Inc. 


Malvern, OH Owned Forged products 
Minerva, OH .............ccccccesseeceeees Forged and machined products and rear axles 
MSP Industries Leased Forged and machined products 
Oxford) MU sheild tia! 
Oxford Forge Owned _ Forged products 
Oxford): Ml a vrcaieiiacaiaets 
AccuGear, Inc. Owned Forged and machined products 
Fort Wayne, IN uu... eee 
DieTronik Owned Tool & die manufacturer 
Auburn Hills, MI ........... cece 
Guanajuato Manufacturing Owned Rear axles and driveshafts, front axles, front auxiliary 
Complex driveshafts, forging products, rear differential modules, 
Guanajuato, Mexico ...............+- power transfer units and transfer cases 
Silao Manufacturing Facility Leased Machined products 
Silao, MEXICO........ cee ceceeeeee eens 
AccuGear - Silao Owned Forged and machined products 
Silao, MeXiCO ....0.... ec eee 
Araucaria Manufacturing Facility Owned Front and rear axles, machining of forged and cast 
Araucaria, BraZil.......00.00.cc. products, and constant velocity joints 
Rayong Manufacturing Facility Owned Front and rear axles and driveshafts 
Rayong, Thailand ..............008 
Albion Automotive Leased __ Front and rear axles for medium and heavy-duty trucks 
Glasgow, Scotland ................... and buses and transfer cases 
Changshu Manufacturing Facility Owned Front axles, independent rear drive axles, rear drive 
Changshu, China ................:.05 modules, gear sets and machined cases 
Pantnagar Manufacturing Facility Owned _ Rear axles and driveshafts 
Pantnagar, India .................00 
Pune Manufacturing Facility Owned _ Rear axles and driveheads 
Pune, India ...........::ceecceeeeeeees 
Chennai Manufacturing Facility Owned Assembly of front and rear axles 
Chennai, India..............:0eee 
Swidnica Manufacturing Facility Owned _ Transmission differentials and machined products 
Swidnica, Poland...............0006 
World Headquarters Owned Executive and administrative offices 
Detroit M)) seceen keen 
Quality Engineering Technical Owned Prototypes, R&D, and design engineering 
Center 
Auburn Hills, MI ................:ceeee 
Technical Center Owned R&D, design engineering, metallurgy, testing and validation 


Rochester Hills, MI ...................5 


We believe that our property and equipment is properly maintained and in good operating condition. We will 
continue to evaluate capacity requirements in light of current and projected market conditions. We also intend to 
continue redeploying assets in order to increase our capacity utilization and reduce future capital expenditures to 
support program launches. 
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Item 3. Legal Proceedings 

We are involved in various legal proceedings incidental to our business. Although the outcome of these matters 
cannot be predicted with certainty, we do not believe that any of these matters, individually or in the aggregate, will 
have a material effect on our financial condition, results of operations or cash flows. 

We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We closely monitor our environmental conditions to ensure that we are in compliance 
with applicable laws, regulations and ordinances. We have made, and will continue to make, capital and other 
expenditures to comply with environmental requirements, including recurring administrative costs. Such 
expenditures were not significant in 2013, 2012 and 2011. 

Item 4. Mine Safety Disclosures 


Not applicable. 


Part Il 


Item 5. Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of 
Equity Securities 


Market Information 


Our common stock, par value $0.01 per share, is listed for trading on the New York Stock Exchange (NYSE) 
under the symbol “AXL.” 


Stockholders and High and Low Sales Prices 


2013 1°* Quarter 2™ Quarter 3 Quarter 4" Quarter Full Year 
High .......... $ 13.72 $ 18.63 $ 20.94 $ 20.45 $ 20.94 
LOW .......... $ 11.03 $ 11.94 §$ 18.65 $ 17.41 §$ 11.03 
2012 
High .......... $ 12.95 $ 12.06 $ 12.80 $ 12.48 $ 12.95 
LOW .......... $ 10.49 $ 8.36 $ 9.55 $ 9.43 $ 8.36 


Prices are the quarterly high and low closing sales prices for our common stock as reported by the NYSE. We 
had approximately 338 stockholders of record as of February 5, 2014. 


Dividends 


We did not declare or pay any cash dividends on our common stock in 2013. Our Amended and Restated 
Credit Agreement limits our ability to declare or pay dividends or distributions on capital stock. 


Securities Authorized for Issuance under Equity Compensation Plans 


The information regarding our securities authorized for issuance under equity compensation plans is 
incorporated by reference from our Proxy Statement. 
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Item 6. 


Selected Financial Data 


FIVE YEAR CONSOLIDATED FINANCIAL SUMMARY 
Year Ended December 31, 


2013 

Statement of income data 
Net Sal@S'.20. so: ccstictdeatbovadeatiacten cataaSbeey $ 3,207.3 
Gross profit (lOSS) ..........cceeeeeeteeeees 478.7 
Selling, general and 

administrative expenses.................05 238.4 
Operating income (lOSS) ...........ccc ee 240.3 
Net interest Expense ...............ccccescceeees (115.3) 
Net income (lOSS) ...........cececeeeeeeeeseeeeees 94.5 
Net income (loss) attributable to AAM.. 94.5 
Diluted earnings (loss) per share ......... $ 1.23 
Diluted shares outstanding.................. 76.8 
Balance sheet data 
Cash and cash equivalents .................- $ 154.0 
ToOtaliasSsets sz; sesdeier edad iaetgertsiees 3,029.0 
Total long-term debt ooo... 1,559.1 
Total AAM stockholders’ equity (deficit) 33.6 
Dividends declared per share .............. —_ 
Statement of cash flows data 
Cash provided by (used in) operating 

ACHVITIES 3. ccd ceicas lactones iaeaereiancds $ 223.0 
Cash used in investing activities .......... (218.7) 
Cash provided by (used in) financing 

AGCUVILIOS: ei eset isc Mikieele dl be 88.8 
Other data 
Depreciation and amortization ............. $ 177.0 
Capital expenditures oo, 251.9 
Purchase buyouts of leased 

EQUIDMENE 0.0... eee eeeeeeeeeeeeeeeeeeeeeeeees — 
Proceeds from sale-leaseback of 

EQUIPMENT ...... 22sec eee eee eeeeeeetteeeeeeeeeeees 24.1 


2012 2011 2010 


(in millions, except per share data) 


$ 2,930.9 $2,585.0 $2,283.0 
399.7 455.1 401.7 
243.3 99457 197.6 

156.4 223.4 204.1 
(101.0) (82.7) (85.2) 

(a) 366.7 2 437.4 OO) 444.5 
(a) 367.7 PK) 442.8 OO) 445.4 
$ 4.87 $ 1.89 $ 1.55 
75.4 75.4 74.5 

$ 62.4 $ 169.2 $ 244.6 
2,866.0 2,328.7 2,114.7 
1,454.1 1,180.2 1,010.0 
(120.8) (425.5) (479.5) 

$ (175.5) $ (56.3) $ 240.3 
(185.4) (184.1) (107.0) 
253.5 167.2 (66.4) 

$ 152.2 $ 139.4 $ 131.6 
207.6 163.1 108.3 

= 13.4 7.8 

12.1 = = 


2009 


$1,521.6 
(31.1) 


172.7 
(203.8) 
(82.5) 
(253.3) 
(253.1) @ 
$ (4.81) 
52.6 


$ 178.1 
1,986.8 
1,071.4 

(560.2) 


(a) Includes charges of $35.1 million, net of tax, in 2013, $19.8 million in 2012, $3.1 million in 2011 and $7.7 million in 2009 related to 


debt refinancing and redemption costs. 


(b) 


Includes net special charges, curtailment gains, asset impairments and asset redeployment and other restructuring costs associated 


with plant closures of $40.6 million in 2012 (including $28.7 million of expense related to contractual termination benefits provided to 
certain eligible UAW associates as a result of the DMC and CKMF plant closures); asset impairments, other non-recurring costs and 
tax refunds of $16.6 million in 2011 (including $0.5 million related to the non-controlling interest portion of a $1.6 million asset 

impairment recorded by e-AAM) and $120.5 million in 2009 primarily related to restructuring actions. 


(c) 
quarter of 2012. 
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Includes the impact of the reversal of our valuation allowance on U.S. federal deferred tax assets of $337.5 million in the fourth 


Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 
COMPANY OVERVIEW 


American Axle & Manufacturing Holdings, Inc. (Holdings) and its subsidiaries (collectively, we, our, us or AAM) 
is a Tier | supplier to the automotive industry. We manufacture, engineer, design and validate driveline and 
drivetrain systems and related components and chassis modules for light trucks, sport utility vehicles (SUVs), 
passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain systems include components 
that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain and related 
products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and steering 
components, driveheads, transmission parts and metal-formed products. In addition to locations in the United 
States (U.S.) (Michigan, Ohio, Indiana and Pennsylvania), we also have offices or facilities in Brazil, China, 
Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. 


We are the principal supplier of driveline components to General Motors Company (GM) for its full-size rear- 
wheel drive (RWD) light trucks and SUVs manufactured in North America, supplying substantially all of GM's rear 
axle and four-wheel drive and all-wheel drive (4WD/AWD) axle requirements for these vehicle platforms. Sales to 
GM were approximately 71% of our consolidated net sales in 2013 and 73% of our consolidated net sales in both 
2012 and 2011. 


We are the sole-source supplier to GM for certain axles and other driveline products for the life of each GM 
vehicle program covered by a Lifetime Program Contract (LPC). Substantially all of our sales to GM are made 
pursuant to the LPCs. The LPCs have terms equal to the lives of the relevant vehicle programs or their respective 
derivatives, which typically run 5 to 7 years, and require us to remain competitive with respect to technology, design 
and quality. 


We also supply driveline system products for the Chrysler Group LLC's (Chrysler) heavy-duty Ram full-size 
pickup trucks and its derivatives, as well as the 2014 AWD Jeep Cherokee. Sales to Chrysler were approximately 
12% of our consolidated net sales in 2013, 10% in 2012 and 8% in 2011. In addition to GM and Chrysler, we supply 
driveline systems and other related components to Volkswagen AG, Audi AG, Mack Trucks Inc., PACCAR Inc., 
Harley-Davidson Inc., Beijing Benz Automotive Co., Ltd., Nissan Motor Co., Ltd., Deere & Company, Scania AB, 
Tata Motors, Ford Motor Company (Ford) and other original equipment manufacturers (OEMs) and Tier | supplier 
companies such as Jatco Ltd. and Hino Motors Ltd. Our consolidated net sales to customers other than GM 
increased 17% to $926.7 million in 2013 as compared to $792.6 million in 2012 and $710.0 million in 2011. 


INDUSTRY TRENDS 


There are a number of significant trends affecting the highly competitive automotive industry. As general 
economic and industry specific conditions continue to stabilize and improve, the global automotive industry 
continues to experience intense competition, volatility in fuel, steel, metallic and other commodity prices and 
significant pricing pressures. At the same time, the industry is focused on investing in future products that will 
incorporate the latest technology, meet changing customer demands and comply with more stringent government 
regulations. 


In 2013, the U.S. SAAR increased to 15.5 million units, which compares to 14.4 million units in 2012 and 12.7 
million units in 2011. Although the U.S. economy continues to improve, the ongoing market weakness in the Euro- 
zone and the deterioration of growth indicators in emerging markets may still hinder a full recovery of the domestic 
automotive industry over the next few years. However, as a result of pent-up demand and the increasing age of 
vehicles currently on the road, we believe that the U.S. domestic OEMs and their suppliers will continue to be able 
to capitalize on these trends and provide improved financial performance. 


MORE STRINGENT GOVERNMENT REGULATIONS FOR FUEL-EFFICIENCY AND EMISSIONS 
REDUCTIONS With a shift towards aggressive, environmentally focused legislation in the U.S., there has been an 
increased demand for technologies designed to help reduce emissions, increase fuel economy and minimize the 
environmental impact of vehicles. In 2012, the Obama Administration announced the new CAFE standard for cars 
and light-duty trucks, raising the standard to the equivalent of 54.5 miles per gallon, by 2025. As a result, OEMs 
and suppliers are competing intensely to develop and market new and alternative technologies, such as electric 
vehicles, hybrid vehicles, fuel cells, diesel engines and efficiency improvements of driveline systems to improve fuel 
economy and emissions. 
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We are responding to the continuing change in vehicle mix in the North American market as well as expected 
increases in CAFE regulations, with ongoing research and development (R&D) efforts that focus on fuel economy, 
emission reduction and environmental improvements. These efforts position us to compete as this product mix shift 
continues and have led to new business awards for products that support AWD and RWD passenger cars and 
crossover vehicles. We are continuing to invest in the development of advanced products focused on fuel 
economy, mass reductions, vehicle safety and performance, while leveraging electronics and technology. We have 
increased our focus on alternative energy and electronics by investing in product development that is consistent 
with the continued shift in market demand. Approximately two-thirds of AAM's new and incremental business 
backlog launching from 2014 to 2016, which is an estimated $900 million, relates to AAM's newest AWD systems 
for passenger cars and crossover vehicles. These systems are designed to improve fuel efficiency by up to 30%, 
reduce CO, emissions and provide AWD capability with the additional benefit of improved vehicle stability when 
compared to traditional mechanical AWD systems. We have also developed and commercialized a disconnecting 
AWD system, which strengthens AAM's position as a leader in global driveline systems technology. AAM's 
EcoTrac® Disconnecting AWD system is an industry-first technology that seamlessly engages AWD functionality 
while improving fuel efficiency and reducing CO2 emissions. The system is featured on the all-new 2014 Jeep 
Cherokee. 


AAM has established a high-efficiency product portfolio that is designed to improve axle efficiency and fuel 
economy through innovative product design technology. Our lineup of high efficiency axles for rear-wheel drive and 
AWD applications is featured on multiple new vehicles, including GM's all-new Cadillac ATS, which was named the 
2013 North American Car of the Year. AAM's new and incremental business backlog launching from 2014 to 2016 
also includes our high efficiency rear-drive module on the all-new Cadillac CTS, Motor Trend's 2014 Car of the Year. 
Through the development of our EcoTrac® Disconnecting AWD system, our high efficiency axles and our e-AAM 
hybrid and electric driveline systems, we have significantly advanced our efforts to improve fuel efficiency and ride 
and handling performance while reducing emissions. 


INCREASE IN DEMAND FOR ELECTRONIC INTEGRATION The electronic content of vehicles continues to 
expand, largely driven by consumer demand for greater vehicle performance, functionality, and affordable 
convenience options. This demand is a result of increased communication abilities in vehicles as well as 
increasingly stringent regulatory standards for energy efficiency, emissions reduction and increased safety. As 
these electronics continue to become more reliable and affordable, we expect this trend to continue. The increased 
use of electronics provides greater flexibility in vehicles and enables the OEMs to better control vehicle stability, fuel 
efficiency and safety while improving the overall driving experience. Suppliers with enhanced capability in 
electronic integration have greater sourcing opportunities with OEMs and may be able to obtain more favorable 
pricing for these products. 


GLOBAL AUTOMOTIVE PRODUCTION The trend toward the globalization of automotive production 
continues to intensify in regions such as Asia (particularly China, India, South Korea and Thailand), Eastern Europe 
and South America. Automotive production in these regions is expected to continue to grow while production in the 
traditional automotive centers such as North America and Western Europe are continuing to improve from recent 
declines. We have significantly increased our global installed capacity to support current programs and future 
opportunities. We have expanded our capacity in Brazil, China, Mexico, Poland, Thailand and the U.S. and 
constructed new facilities in India and Mexico. We also have offices in China, India and South Korea to support 
these developing markets. We expect our business activity in these markets to increase significantly over the next 
several years. Approximately 35% of our new and incremental business backlog is for end use markets outside the 
U.S. and approximately 70% has been sourced to our manufacturing facilities outside the U.S. 
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RESULTS OF OPERATIONS 


NET SALES Net sales increased by 9% to $3,207.3 million in 2013 as compared to $2,930.9 million in 2012 
and $2,585.0 million in 2011. 


Our sales in 2013, as compared to 2012, reflect an increase in global launch activity principally related to 
higher production volumes for the major North American light truck programs we currently support, additional 
content on GM and Chrysler's next generation full-size truck programs and a 17% increase in non-GM sales. 


Our sales in 2012, as compared to 2011, reflect an increase of approximately 3.8% in production volumes for 
the major North American light truck and SUV programs we currently support. These increases reflect the 
improvement in both general economic conditions and market conditions in the automotive industry. The increase 
in sales also reflects the favorable impact of new product launches, many of which support passenger car 
platforms. 


Our content-per-vehicle (CPV) (as measured by the dollar value of our products supporting our customers' 
North American light truck and SUV programs) increased to $1,550 in 2013 as compared to $1,473 in 2012 and 
$1,487 in 2011. The increase in CPV in 2013 as compared to 2012 principally reflects additional content in GM and 
Chrysler's next generation full-size truck programs. The change in content-per-vehicle in 2012 as compared to 2011 
is primarily due to a reduction in deferred revenue recognition related to the 2008 AAM - GM Agreement. 


Our 4WD/AWD penetration rate increased to 66.1% in 2013 as compared to 64.4% in 2012 and 63.0% in 2011. 
We define 4WD/AWD penetration as the total number of front axles we produce divided by the total number of rear 
axles we produce for the vehicle programs we support. 


GROSS PROFIT Gross profit increased to $478.7 million in 2013 as compared to $399.7 million in 2012 and 
$455.1 million in 2011. Gross margin was 14.9% in 2013 as compared to 13.6% in 2012 and 17.6% in 2011. The 
increase in gross profit in 2013 as compared to 2012 is primarily due to the profit contribution from higher sales, 
including our largest North American light truck programs and other global launches. The increase in gross profit in 
2013 also reflects lower warranty accruals and the impact of stabilized levels of global launch activity, which 
includes lower material and freight costs, as compared to 2012. Our gross profit in 2013 includes the impact of 
costs relating to a customer delay affecting the launch of AAM's EcoTrac® Disconnecting All-Wheel Drive system. 

In addition, our gross profit in 2013 also includes the impact of receiving $11.4 million related to settling a capacity 
increase cancellation claim with one of our largest customers, which is partially offset by other costs associated with 
this capacity increase. 


Gross profit in 2012 includes special charges of $28.7 million of expense related to contractual termination 
benefits provided to certain eligible UAW associates as a result of the DMC and CKMF plant closures and $32.5 
million of expense primarily related to asset impairments, asset redeployment and other restructuring costs 
associated with the closure of DMC and CKMF. The impact on gross profit as a result of these special charges was 
partially offset by a $21.8 million other postretirement benefits (OPEB) curtailment gain recorded as a result of the 
DMC and CKMF hourly associates who have terminated employment from AAM as a result of our plant closures 
and a $5.2 million settlement gain related to the termination of the UAW Legal Services Plan. Also included in 
gross profit in 2012, is a gain of $2.2 million related to the sale of CKMF. 


The change in gross profit in 2012 as compared to 2011 primarily reflects the impact of special charges related 
to the closure of DMC and CKMF, as well as costs associated with increased levels of global launch activity, which 
includes premium freight costs, lower capacity utilization and labor inefficiencies. We estimated premium freight 
costs to be approximately $24 million in 2012. In addition, gross profit in 2012 was adversely impacted by material 
cost inflation of approximately $32 million and higher warranty accruals. 


Gross profit in 2011 included special charges and other non-recurring operating costs of $15.0 million, which 
included $8.7 million of asset impairment charges and indirect inventory obsolescence as a result of the announced 
closure of CKMF and $6.3 million of other plant closure related costs. Gross profit in 2011 also included a $6.1 
million gain related to the sale of equipment that we had previously written down to its estimated fair value as a 
result of asset impairments. 
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SELLING, GENERAL AND ADMINISTRATIVE EXPENSES (SG&A) SG&A (including R&D) was $238.4 million 
in 2013 as compared to $243.3 million in 2012 and $231.7 million in 2011. SG&A as a percentage of net sales was 
7.4% in 2013, 8.3% in 2012 and 9.0% in 2011. R&D spending in product, process and systems was $103.4 million 
in 2013, net of customer engineering, design and development (ED&D) recoveries, as compared to $123.4 million 
in 2012 and $113.6 million in 2011. The change in SG&A in 2013 as compared to 2012 primarily reflects the 
favorable impact of lower R&D expense, which includes customer ED&D recoveries. This was partially offset by 
higher incentive compensation accruals and stock-based compensation. 


The increase in SG&A in 2012 as compared to 2011 is primarily the result of higher R&D spending and 
increases in our salaried workforce to support worldwide growth, which is partially offset by lower incentive 
compensation accruals and stock-based compensation expense. 


In 2011, Saab (our former joint venture partner in e-AAM) filed for bankruptcy and entered into liquidation 
status. As a result, in 2011, we recorded a $1.6 million impairment charge to SG&A to write off the intangible asset 
associated with the long-term supply agreement with Saab acquired as part of our joint venture formation in 2010. 


OPERATING INCOME Operating income increased to $240.3 million in 2013 as compared to $156.4 million in 
2012 and $223.4 million in 2011. Operating margin was 7.5% in 2013 as compared to 5.3% in 2012 and 8.6% in 
2011. The changes in operating income and operating margin in 2013, 2012 and 2011 were due to the factors 
discussed in Gross Profit and SG&A. 


INTEREST EXPENSE Interest expense was $115.9 million in 2013, $101.6 million in 2012 and $83.9 million in 
2011. The increase in interest expense in 2013 as compared to 2012 and 2012 as compared to 2011 reflects 
higher average outstanding borrowings. 


The weighted-average interest rate of our total debt outstanding was 7.3%, 7.8% and 8.0% during 2013, 2012 
and 2011, respectively. 


INVESTMENT INCOME Investment income was $0.6 million in both 2013 and 2012 and $1.2 million in 2011. 
Investment income includes interest and dividends earned on cash and cash equivalents during the period. 


OTHER INCOME (EXPENSE) Following are the components of Other Income (Expense) for 2013, 2012 and 
2011: 


Debt refinancing and redemption costs In 2013, we expensed $36.8 million of unamortized debt issuance 
costs, discount and prepayment premiums related to the termination of our class C loan facility, the purchase and 
voluntary redemption of $300.0 million of our 7.875% Notes and the voluntary redemption of the remaining $340.0 
million of our 9.25% Notes. In 2012, we expensed $19.8 million of unamortized debt issuance costs, discount and 
prepayment premiums related to our Amended and Restated Revolving Credit Agreement, the purchase of $137.8 
million of our 5.25% Notes pursuant to a tender offer, the subsequent redemption of the remaining $112.2 million of 
our 5.25% Notes and the voluntary redemption of $42.5 million of our 9.25% Notes. In 2011, we expensed $3.1 
million of unamortized debt issuance costs, discount and prepayment premiums related to the voluntary redemption 
of $42.5 million of our 9.25% Notes and the termination of our Second Lien Term Loan with GM. 


Other, net Other, net, which includes the net effect of foreign exchange gains and losses and our proportionate 
share of earnings from equity in unconsolidated subsidiaries, was expense of $1.9 million in 2013, expense of $4.1 
million in 2012 and income of $0.5 million in 2011. The change in 2012, as compared to 2011, is primarily due to 
foreign exchange losses in our Brazil and Mexican operations. 
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INCOME TAX EXPENSE (BENEFIT) Income tax expense (benefit) was a benefit of $8.2 million in 2013 as 
compared to a benefit of $335.2 million in 2012 and expense of $1.0 million in 2011. Our effective income tax rate 
was negative 9.5% in 2013 as compared to negative 1,064.2% in 2012 and 0.7% in 2011. 


The following is a reconciliation of our provision for income taxes to the expected amounts using statutory rates: 


2013 2012 2011 
Federal Statutory. sstc.cieeiiieicdeenn nie ee ees 35.0 % 35.0 % 35.0% 
FOreign INCOME taXeS ........ ee ceeceeeceeeeeeeeeneeeeeeeeneeeeeeeetaeeeeeeeaas (48.5) (85.0) (34.6) 
Change in enacted tax rate oo... eee eeeeeecteeeeeeenteeeeeeeeneeeeeeeaaes (9.9) — — 
State: and lOCAl si: cc.cictstgcenestancdutastdedegieiasdagaeebiduedceusesttioedintentcc 0.2 3.5 (1.2) 
Valuation alloWance ........ cc ccccceeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeaeeeeeeeanees 12.4 (985.0) (30.7) 
U.S. tax on unremitted foreign earnings ..........::ceeeeeeeeeeeeees (0.2) (29.5) 26.3 
Other vansatwcaniteddeinetth thee marae nadtiat wade rai 1.5 (3.2) 5.9 
Effective income tax rate... ecceeeeeeeseeeeeeeeeneeeeeeettaeeeeeeeaaes (9.5)% (1,064.2)% 0.7% 


Our income tax expense and effective tax rate for 2013 primarily reflect favorable foreign tax rates, along with 
our inability to realize a tax benefit for current foreign losses. In the fourth quarter of 2013, new Mexican tax reform 
was enacted that, among other things, increased the tax rate related to Maquiladora companies from 17.5% to 
30%. We recorded a tax benefit of $8.5 million as a result of revaluing our deferred tax assets at the newly enacted 
rate. 


In 2013, we recorded tax expense of $4.8 million relating to changes in estimates in the U.S. and certain foreign 
jurisdictions. Our income tax benefit and effective tax rate for 2013 also reflects the impact of recording a tax 
benefit of $1.5 million relating to the release of a prior year unrecognized tax benefit due to the expiration of the 
applicable statute of limitations and a tax benefit of $3.3 million relating to an election we made in 2013 regarding 
the treatment of foreign exchange gains and losses in a foreign jurisdiction. During 2013, we also settled various 
income tax audits resulting in a reduction of our liability for unrecognized income tax benefits of $8.4 million and a 
cash payment of $4.7 million. 


In 2012, our business returned to a position of cumulative profitability on a pre-tax basis, considering our 
operating results for the three years ended December 31, 2012. We concluded that this record of cumulative 
profitability in recent years, in addition to the restructuring of our U.S. operations and our long range forecast 
showing continued profitability, provided sufficient positive evidence that our net U.S. federal tax benefits more likely 
than not would be realized. Accordingly, in 2012, we released the valuation allowance against our net federal 
deferred tax assets for entities in the U.S., resulting in a $337.5 million benefit in our 2012 provision for income 
taxes. Our income tax benefit and effective tax rate in 2012 reflected the impact of this valuation allowance 
reversal. 


Our income tax expense and effective tax rate for 2012 also reflect a net tax expense of $1.3 million related to 
the amendment of state income tax returns as a result of the settlement of federal income tax audits for the tax 
years 2004 through 2007. 


As of December 31, 2013, we retained a valuation allowance of approximately $163.7 million related to net 
deferred tax assets in several foreign jurisdictions and U.S. state and local jurisdictions. See "Critical Accounting 
Estimates — Valuation of Deferred Tax Assets and Other Tax Liabilities" below for more detail on the impact of this 
reversal. 


For each reporting period until the valuation allowance was released, we experienced low effective tax rates as 
we continued to record net tax expense only for those locations in which we did not have a valuation allowance in 
place. As a result of reversing our valuation allowance against our net federal deferred tax assets in the U.S. in 
2012, we expect to experience higher effective tax rates going forward. 
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Our income tax expense and effective tax rate in 2011 reflect the effect of recognizing a net operating loss 
(NOL) benefit against our taxable income in the U.S. Our income tax expense for 2011 also reflects net tax benefits 
of $4.5 million relating to the favorable resolution of income tax audits in the U.S. and the impacts of tax law 
changes in Brazil and the state of Michigan. Our low effective tax rate for 2011 was primarily the result of our 
valuation allowance against deferred tax assets as of December 31, 2011. 


NET LOSS ATTRIBUTABLE TO NONCONTROLLING INTERESTS Net loss attributable to noncontrolling 
interests was $1.0 million in 2012 and $5.7 million in 2011. The noncontrolling interest in e-AAM was acquired in 
the first quarter of 2012, so there is no longer an allocation of net loss attributable to noncontrolling interests related 
to this entity. 


NET INCOME ATTRIBUTABLE TO AAM AND EARNINGS PER SHARE (EPS) Net income attributable to 
AAM was $94.5 million in 2013 as compared to $367.7 million in 2012 and $142.8 million in 2011. Diluted earnings 
per share was $1.23 in 2013 as compared to $4.87 per share in 2012 and $1.89 per share in 2011. Net Income 
and EPS were primarily impacted by the factors discussed in Gross Profit, SG&A, Interest Expense, Debt 
Refinancing and Redemption Costs and Income Tax Expense (Benefit). 


LIQUIDITY AND CAPITAL RESOURCES 


Our primary liquidity needs are to fund capital expenditures, debt service obligations and our working capital 
requirements. We believe that operating cash flow, available cash and cash equivalent balances and available 
committed borrowing capacity under our Amended Revolving Facility will be sufficient to meet these needs. 


OPERATING ACTIVITIES Net cash provided by operating activities was $223.0 million in 2013 as compared 
to net cash used in operating activities of $175.5 million in 2012 and net cash used in operating activities of $56.3 
million in 2011. 


Sales and production volumes Cash provided by (used in) operating activities was favorably impacted by 
higher profits related to an increase in sales and production activity in 2013 and 2012. 


Interest paid Interest paid in 2013 was $123.2 million as compared to $88.9 million in 2012 and $73.1 million 
in 2011. The increase in interest paid in 2013, as compared to 2012, and 2012, as compared to 2011, relates 
primarily to higher average outstanding borrowings during the year. The amount of accrued interest included in 
other accrued expenses on our Consolidated Balance Sheet was $19.9 million and $35.1 million as of December 
31, 2013 and 2012, respectively. 


Pension and OPEB Due to our significant pension contributions made in 2012, we did not make any cash 
payments in 2013 to satisfy our regulatory funding requirements. We contributed $225.4 million to our pension 
trusts in 2012, which included our regulatory funding requirements of $35.0 million. This compares to $52.0 million 
in 2011, which included $26.0 million of contributions that were in excess of our minimum statutory funding 
requirements for the 2011 calendar year. These funding figures compare to our annual pension expense, including 
special and contractual termination benefits and settlements of $5.7 million in 2013, $24.6 million in 2012 and $14.5 
million in 2011. 


In 2012, AAM and the Pension Benefit Guaranty Corporation entered into an agreement regarding any liability 
that may have arisen under the Employee Retirement Income Security Act of 1974 in connection with the closures 
of DMC and CKMF. As part of this agreement, in 2012, we contributed $114.7 million in excess of our statutory 
minimum to our U.S. hourly pension plan, which is included in the contributions described above. 


Our cash outlay for OPEB, net of GM cost sharing, was $11.2 million in 2013 and $11.5 million in both 2012 and 
2011. This compares to our annual postretirement cost, including special and contractual termination benefits, 
curtailment gains and settlements, of $12.7 million in 2013, $3.3 million in 2012 and $15.2 million in 2011. We 
expect our cash outlay for other postretirement benefit obligations in 2014, net of GM cost sharing, to be 
approximately $17 million. 
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Accounts receivable Accounts receivable at year-end 2013 were $458.5 million as compared to $463.4 
million at year-end 2012 and $333.3 million at year-end 2011. The increase in our year-end 2012 accounts 
receivable balance was primarily due to increased sales in November and December 2012 as compared to 
November and December of 2011, as well as the change in administration of GM payment terms. 


Inventories At year-end 2013, inventories were $261.8 million as compared to $224.3 million at year-end 
2012 and $177.2 million at year-end 2011. The increase in inventory in 2013, as compared to 2012, primarily 
reflects increased materials on hand to support increased production levels in our current programs and new 
program launches in 2014. The increase in inventory in 2012, as compared to 2011, was primarily related to the 
impact of global sourcing and plant loading initiatives, new program launches and increased production in existing 
programs during 2012. 


Accounts payable At year-end 2013, accounts payable were $445.8 million as compared to $396.1 million at 
year-end 2012 and $337.1 million at year-end 2011. The increase in accounts payable at year-end 2013, as 
compared to year-end 2012, primarily reflects an increase in sales and production volumes. The increase in 
accounts payable at year-end 2012, as compared to year-end 2011, primarily reflects an increase in sales and 
production levels and higher capital expenditures. 


Cash paid for special charges In 2012, we made cash payments of $37.9 million for special charges 
primarily related to asset redeployment, capital expenditures and other costs associated with the closure of DMC 
and CKMF in 2012. We paid $34.6 million in 2011 related to asset redeployment and other costs associated with 
our announced closures of DMC and CKMF and leased assets that were permanently idled prior to 2011. 


In 2011, we paid $18.6 million for purchase buyouts of leased equipment, of which $13.4 million is included in 
the investing section of our Consolidated Statement of Cash Flows. 


GM Payment Terms As a result of a change in the administration of GM supplier payment terms from pay on 
shipment to pay on receipt, our operating cash flow was negatively impacted by approximately $33.1 million in 
2012. 


In conjunction with the 2009 Settlement and Commercial Agreement with GM, we agreed to expedited payment 
terms of “net 10 days” from GM (as compared to previously existing terms of approximately 45 days) in exchange 
for a 1% early payment discount. In 2011, we elected to terminate the expedited payment terms and transition to 
GM standard weekly payment terms of approximately 50 days. As a result of the termination of these expedited 
payment terms in 2011, our operating cash flow was negatively impacted by approximately $190 million in 2011. 


INVESTING ACTIVITIES Capital expenditures were $251.9 million in 2013, $207.6 million in 2012 and $163.1 
million in 2011. Our capital spending primarily supported our significant global program launches within our new 
and incremental business backlog. 


We expect our capital spending in 2014 to be approximately 6% of sales, which includes support for our global 
program launches in 2014 and 2015 within our new and incremental business backlog. 


In 2013 and 2012, we entered into various sale-leaseback transactions for equipment recently purchased. We 
received proceeds of $24.1 million and $12.1 million in 2013 and 2012, respectively, related to these transactions. 


In 2011, we expanded our existing joint venture (JV) with HAAC to include HAAC's light commercial axle 


business and made an additional investment of $16.5 million. Each party continues to own 50 percent of the JV, 
which we account for under the equity method of accounting. 
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FINANCING ACTIVITIES Net cash provided by financing activities was $88.8 million in 2013 as compared to 
$253.5 million in 2012 and $167.2 million in 2011. Total debt outstanding was $1,559.1 million at year-end 2013, 
$1,454.1 million at year-end 2012 and $1,180.2 million at year-end 2011. The increase in total debt outstanding at 
year-end 2013, as compared to year-end 2012, was primarily due to the issuance of $400.0 million of 6.25% senior 
unsecured notes, $200.0 million of 5.125% senior unsecured notes and $150.0 million drawn under our Term 
Facility, which was partially offset by using these proceeds to purchase and redeem $300.0 million of our 7.875% 
senior unsecured notes and to redeem the remaining $340.0 million of our 9.25% senior secured notes. Total debt 
outstanding increased by $273.9 million at year-end 2012, as compared to year-end 2011, primarily as a result of 
the issuance of $550.0 million of 6.625% senior unsecured notes in the third quarter of 2012, which was partially 
offset by using the proceeds to purchase and redeem $250.0 million of our 5.25% Notes and redeem $42.5 million 
of our 9.25% Notes. 


AMENDED REVOLVING FACILITY AND TERM FACILITY On September 13, 2013, we amended and 
restated the Credit Agreement dated as of January 9, 2004 (as amended and restated, the Amended and Restated 
Credit Agreement and the facility thereunder, the Amended Revolving Facility). As of December 31, 2013, the 
Amended Revolving Facility provided up to $523.5 million of revolving bank financing commitments through 
September 13, 2018. At December 31, 2013, $501.6 million was available under the Amended Revolving Credit 
Facility, which reflected a reduction of $21.9 million for standby letters of credit issued against the facility. 


The Amended and Restated Credit Agreement, among other things, increased the aggregate commitments by 
approximately $158.5 million and extended the maturity date from June 30, 2016 to September 13, 2018. In 
addition, the Amended and Restated Credit Agreement provides for a senior secured term loan A facility in an 
aggregate principal amount of $150.0 million (Term Facility). The full amount of the Term Facility was drawn in the 
fourth quarter of 2013 and remains outstanding as of December 31, 2013. We paid debt issuance costs of $6.9 
million in 2013 associated with the amendments and restatements of our Amended Revolving Facility and Term 
Facility. In 2012 and 2011, we paid debt issuance costs of $1.7 million and $5.9 million, respectively, associated 
with the amendments and restatements of our revolving credit facility. 


Borrowings under the Amended Revolving Facility and Term Facility bear interest at rates based on adjusted 
LIBOR or an alternate base rate, plus an applicable margin. The applicable margin for LIBOR-based loans will be 
between 1.5% and 3.0%. 


Under the Amended Revolving Facility, certain negative covenants were revised to provide increased flexibility. 
In the event AAM achieves investment grade corporate credit ratings from S&P and Moody's, AAM may elect to 
release all of the collateral from the liens granted pursuant to the collateral agreement, subject to notice 
requirements and other conditions. The Amended Revolving Facility and Term Facility are secured on a first priority 
basis by all or substantially all of the assets of AAM and each guarantor under the Collateral Agreement dated as of 
November 7, 2008, as amended and restated as of September 13, 2013. 


On March 20, 2013, we terminated our class C loan facility of $72.8 million, which would have matured on June 
30, 2013. Upon termination, we expensed $0.5 million of unamortized debt issuance costs related to the class C 
facility. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


The Amended Revolving Facility provides back-up liquidity for our foreign credit facilities. We intend to use the 
availability of long-term financing under the Amended Revolving Facility to refinance any current maturities related 
to such credit facilities that are not otherwise refinanced on a long-term basis in their local markets. 


9.25% Notes In 2009, we issued $425.0 million of 9.25% senior secured notes due 2017 (9.25% Notes). The 
notes were issued at a discount of $5.5 million. Net proceeds from these notes were used for the repayment of 
certain indebtedness. 


In 2012 and 2011, we elected to exercise an option to redeem 10% of the original amount of our 9.25% Notes 
outstanding at a redemption price of 103% of the principal amount. This resulted in principal payments of $42.5 
million and $1.3 million for the redemption premiums, as well as payments of accrued interest in both 2012 and 
2011. We expensed $1.0 million in 2012 and $1.4 million in 2011 for the write-off of a proportional amount of 
unamortized debt discount and issuance costs related to this debt that we had been amortizing over the expected 
life of the borrowing. 
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Pursuant to the terms of the 9.25% Notes, in the fourth quarter of 2013, we voluntarily redeemed the remaining 
outstanding 9.25% Notes using the proceeds from the Term Facility and the issuance of the 5.125% Notes. This 
resulted in a principal payment of $340.0 million and $18.9 million for redemption premiums, as well as payments of 
accrued interest. We expensed $6.7 million in 2013 related to the write-off of the remaining unamortized debt 
discount and issuance costs related to the 9.25% Notes that we had been amortizing over the expected life of the 
borrowing. 


7.875% Notes In 2007, we issued $300.0 million of 7.875% senior unsecured notes due 2017 (7.875% Notes). 
Net proceeds from these notes were used for general corporate purposes, including payment of amounts 
outstanding under our Revolving Credit Facility. 


On March 1, 2013, in connection with a cash tender offer, we purchased $172.6 million aggregate principal 
amount of the 7.875% Notes, and paid accrued interest. Upon purchase, we expensed $5.2 million related to a 
tender premium, $0.1 million of professional fees and $1.2 million of unamortized debt issuance costs related to this 
debt. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


On March 15, 2013, we voluntarily redeemed the remaining 7.875% Notes outstanding. This resulted in a 
principal payment of $127.4 million, a payment of $3.3 million related to a redemption premium, as well as payment 
of accrued interest. Upon redemption, we expensed $0.9 million of unamortized debt issuance costs related to this 
debt. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


7.75% Notes In 2011, we issued $200.0 million of 7.75% senior unsecured notes due 2019 (7.75% Notes). 
Net proceeds from these notes were used for general corporate purposes, including the repayment of certain 
amounts outstanding under our Revolving Credit Facility. In 2011, we paid debt issuance costs of $5.0 million 
related to the 7.75% Notes. 


6.625% Notes In 2012, we issued $550.0 million of 6.625% senior unsecured notes due 2022 (6.625% Notes). 
Concurrent with the offering of the 6.625% Notes, we made a tender offer to purchase our 5.25% Notes, of which 
the aggregate principal amount then outstanding was $250.0 million. Net proceeds from the 6.625% Notes were 
used to fund the purchase of $137.8 million of the outstanding 5.25% Notes pursuant to the tender offer, certain 
pension obligations and for other general corporate purposes. We also used the net proceeds to fund the 
redemption of the remaining 5.25% Notes, including the payment of interest, and to redeem $42.5 million aggregate 
principal amount of our 9.25% Notes. We paid debt issuance costs of $8.9 million related to the 6.625% Notes in 
2012. 


6.25% Notes In the first quarter of 2013, we issued $400.0 million of 6.25% senior unsecured notes due 2021 
(6.25% Notes). Concurrent with the offering of the 6.25% Notes, we made a tender offer to purchase our 7.875% 
Notes, of which the aggregate principal amount outstanding at the time of the tender offer was $300.0 million. Net 
proceeds from the 6.25% Notes were used to fund the purchase pursuant to the tender offer and the subsequent 
redemption of the remaining 7.875% Notes and for other general corporate purposes. We paid debt issuance costs 
of $6.6 million in 2013 related to the 6.25% Notes. 


5.125% Notes In the fourth quarter of 2013, we issued $200.0 million of 5.125% senior unsecured notes due 
2019 (5.125% Notes). Net proceeds from the 5.125% Notes were used to redeem the remaining $190.0 million 
outstanding under our 9.25% Notes. We paid debt issuance costs of $3.1 million in 2013 related to the 5.125% 
Notes. 


Foreign credit facilities We utilize local currency credit facilities to finance the operations of certain foreign 


subsidiaries. At December 31, 2013, $53.8 million was outstanding under these facilities and an additional $56.7 
million was available. 
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Credit ratings To access public debt capital markets, the Company relies on credit rating agencies to assign 
short-term and long-term credit ratings to our securities as an indicator of credit quality for fixed income investors. A 
credit rating agency may change or withdraw its ratings based on its assessment of our current and future ability to 
meet interest and principal repayment obligations. Credit ratings affect our cost of borrowing under our Amended 
Revolving Credit Facility and may affect our access to debt capital markets and other costs to fund our business. 
The credit ratings and outlook currently assigned to our securities by the rating agencies are as follows: 


Corporate Family | Senior Unsecured 
Rating Notes Rating 


Standard & Poors Stable 


Moody's Investors Services Stable 
Fitch Ratings A 


Dividend program In 2009, the Company's Board of Directors decided to discontinue the quarterly cash 
dividend. We have not declared or paid any cash dividends on our common stock in 2013, 2012 or 2011. 


Purchase of noncontrolling interest In 2012, we paid $4.0 million to acquire the remaining shares of e-AAM. 
e-AAM, previously a JV between AAM and Saab Automobile AB, was created to design and commercialize electric 
and hybrid driveline systems designed to improve fuel efficiency, reduce CO2 emissions and provide AWD capability 
with the additional benefit of improved vehicle stability when compared to traditional mechanical AWD systems. 


Stock repurchase In 2013, we repurchased shares of AAM common stock for $0.4 million. We repurchased 
0.5 million shares of AAM common stock for $5.9 million in 2012 and we repurchased shares of AAM common stock 
for $0.1 million to satisfy employee tax withholding obligations due upon the vesting of our restricted stock grants in 
2011. 


Exercise of employee stock options We received $1.1 million in 2013, $0.1 million in 2012 and $4.6 million 
in 2011 related to the exercise of employee stock options. 


Off-balance sheet arrangements Our off-balance sheet financing relates principally to operating leases for 
machinery and equipment, commercial office and production facilities, vehicles and other assets. We lease certain 
machinery and equipment under operating leases with various expiration dates. In 2013 and 2012, we entered into 
various sale-leaseback transactions for $24.1 million and $12.1 million, respectively, for machinery and equipment. 
Pursuant to these operating leases, we may have the option to purchase the underlying equipment on specified 
dates. Remaining lease repurchase options are $17.9 million through 2017. 


Contractual obligations The following table summarizes payments due on our contractual obligations as of 
December 31, 2013: 


Payments due by period 


Total <1yr 1-3 yrs 3-5 yrs >5 yrs 
Long-term debt ..........cccecccsssecessseeesseteeees $ 1,553.8 $ 36.4 $ 37.5 $ 127.2 $ 1,352.7 
Interest Obligations .......... ce cccecceeeeeeeees 684.3 97.1 189.8 185.4 212.0 
Capital lease obligations ....................08 5.3 0.4 0.8 1.1 3.0 
Operating leases (0.0... eeeeeeeeeeeeeeeeeee 83.6 19.6 32.9 20.4 10.7 
Purchase obligations ? oo... eee 161.4 145.3 16.1 — — 
Other long-term liabilities 9 oo... ee 623.4 55.9 135.1 123.2 309.2 
MOUAL sccecnseddacedvecctxcacussecectedaacddeme acuta ures $ 3,111.8 $ 354.7 $ 412.2 §$ 457.3 $ 1,887.6 


(1) Operating leases include all lease payments through the end of the contractual lease terms, which includes elections for 
repurchase options and excludes any non-exercised purchase options. These commitments include machinery and 
equipment, commercial office and production facilities, vehicles and other assets. 
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(2) Purchase obligations represent our obligated purchase commitments for capital expenditures and related project 
expense. 


(3) Other long-term liabilities represent our estimated pension and other postretirement benefit obligations, net of GM cost 
sharing, that were actuarially determined through 2023, as well as our unrecognized income tax benefits. 


CYCLICALITY AND SEASONALITY 


Our operations are cyclical because they are directly related to worldwide automotive production, which is itself 
cyclical and dependent on general economic conditions and other factors. Our business is also moderately 
seasonal as our major OEM customers historically have an extended shutdown of operations (typically 1-2 weeks) 
in conjunction with their model year changeover and an approximate one-week shutdown in December. Accordingly, 
our quarterly results may reflect these trends. 


LEGAL PROCEEDINGS 


We are involved in various legal proceedings incidental to our business. Although the outcome of these matters 
cannot be predicted with certainty, we do not believe that any of these matters, individually or in the aggregate, will 
have a material effect on our financial condition, results of operations or cash flows. 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We closely monitor our environmental conditions to ensure that we are in compliance 
with applicable laws, regulations and ordinances. We have made, and will continue to make, capital and other 
expenditures (including recurring administrative costs) to comply with environmental requirements, including 
recurring administrative costs. Such expenditures were not significant in 2013, 2012 and 2011. 


EFFECT OF NEW ACCOUNTING STANDARDS 


On January 1, 2013, new accounting guidance regarding impairment testing of indefinite-lived intangible assets 
became effective. Under the new guidance, an entity testing an indefinite-lived intangible asset for impairment has 
the option of performing a qualitative impairment assessment before calculating the fair value of the asset. The 
adoption of this new accounting guidance did not have a significant effect on our impairment assessments of 
indefinite-lived intangible assets. 


On February 5, 2013, new accounting guidance was issued which requires entities to disclose additional 
information about items reclassified out of accumulated other comprehensive income (AOCI). The new guidance 
requires entities to disclose, either on the face of the financial statements or as a separate footnote to the financial 
statements, additional information regarding changes in AOCI balances by component, either before tax or net-of- 
tax, and requires entities to disclose significant items reclassified out of AOCI by component. The new guidance 
does not change the current accounting guidance which states that a total for comprehensive income must be 
reported in either a single continuous statement or two separate but consecutive statements. Other than additional 
disclosure requirements, the adoption of this new guidance has had no impact on our consolidated financial 
statements. 


On July 18, 2013, new accounting guidance was issued regarding financial statement presentation of an 
unrecognized tax benefit when a net operating loss (NOL) carryforward, a similar tax loss, or a tax credit 
carryforward exists. The new guidance requires entities to present an unrecognized tax benefit, or a portion of an 
unrecognized tax benefit, in the financial statements as a reduction to a deferred tax asset for an NOL carryforward, 
a similar tax loss, or a tax credit carryforward, except when one is not available as of the reporting date or the entity 
does not intend to use the deferred tax asset for this purpose. This guidance does not affect the tabular 
reconciliation of the total amounts of unrecognized tax benefits, as the tabular reconciliation presents the gross 
amount of unrecognized tax benefits. This new guidance will be effective for us as of January 1, 2015, with early 
adoption permitted. Other than a possible change in financial statement disclosure, we do not believe that the 
adoption of this new guidance will have a significant impact on our consolidated financial statements. 
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CRITICAL ACCOUNTING ESTIMATES 


In order to prepare consolidated financial statements in conformity with accounting principles generally 
accepted in the United States of America (GAAP), we are required to make estimates and assumptions that affect 
the reported amounts and disclosures in our consolidated financial statements. These estimates are subject to an 
inherent degree of uncertainty and actual results could differ from our estimates. 


Other items in our consolidated financial statements require estimation. In our judgment, they are not as critical 
as those disclosed below. We have discussed and reviewed our critical accounting estimates disclosure with the 
Audit Committee of our Board of Directors. 


PENSION AND OTHER POSTRETIREMENT BENEFITS In calculating our assets, liabilities and expenses 
related to pension and OPEB, key assumptions include the discount rate, expected long-term rates of return on 
plan assets and rates of increase in health care costs. 


The discount rates used in the valuation of our U.S. pension and OPEB obligations were based on an actuarial 
review of a hypothetical portfolio of long-term, high quality corporate bonds matched against the expected payment 
stream for each of our plans. In 2013, the weighted average discount rates determined on that basis were 5.00% 
for the valuation of our pension benefit obligations and 4.95% for the valuation of our OPEB obligations. The 
discount rate used in the valuation of our U.K. pension obligation was based on a review of long-term bonds, 
including published indices in the applicable market. In 2013, the discount rate determined on that basis was 
4.50%. The expected long-term rates of return on our plan assets were 7.50% for our U.S. plans and 5.15% for our 
U.K. plan in 2013. We developed these rates of return assumptions based on future capital market expectations for 
the asset classes represented within our portfolio and a review of long-term historical returns. The asset allocation 
for our plans was developed in consideration of the demographics of the plan participants and expected payment 
stream of the liability. Our investment policy allocates 35-65% of the U.S. plans’ assets to equity securities, 
depending on the plan, with the remainder invested in fixed income securities, hedge fund investments and cash. 
The rates of increase in health care costs are based on current market conditions, inflationary expectations and 
historical information. 


All of our assumptions were developed in consultation with our actuarial service providers. While we believe 
that we have selected reasonable assumptions for the valuation of our pension and OPEB obligations at year-end 
2013, actual trends could result in materially different valuations. 


The effect on our pension plans of a 0.5% decrease in both the discount rate and expected return on assets is 
shown below as of December 31, 2013, our valuation date. 


Expected 
Discount Return on 
Rate Assets 
(in millions) 
Decline: in: funded status:e::.0.202 Sistine nae decd aati anion $ 53.9 N/A 
INGreaSeIN: 2013 SxPENSe easesscccsecttaiecvadteacaeien sadescdinuatdarseatthaaesoouesededecidasMacetilid $ 09 §$ 3.3 


No changes in benefit levels and no changes in the amortization of gains or losses have been assumed. 


For 2014, we assumed a weighted average annual increase in the per-capita cost of covered health care 
benefits of 7.5% for OPEB. The rate is assumed to decrease gradually to 5.0% by 2019 and remain at that level 
thereafter. A 0.5% decrease in the discount rate for our OPEB would have decreased total expense in 2013 and 
increased the postretirement obligation, net of GM cost sharing, at December 31, 2013 by $0.8 million and $20.5 
million, respectively. A 1.0% increase in the assumed health care trend rate would have increased total service and 
interest cost in 2013 and the postretirement obligation, net of GM cost sharing, at December 31, 2013 by $1.6 
million and $33.6 million, respectively. 
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AAM and GM share in the cost of OPEB for eligible retirees proportionally based on the length of service an 
employee had with AAM and GM. We estimate the future cost sharing payments and present it as an asset on our 
Consolidated Balance Sheet. As of December 31, 2013, we estimated $255.9 million in future GM cost sharing. If, 
in the future, GM was unable to fulfill this financial obligation, our OPEB expenses may be different than our current 
estimates. 


VALUATION OF DEFERRED TAX ASSETS AND OTHER TAX LIABILITIES Because we operate in many 
different geographic locations, including several foreign, state and local tax jurisdictions, the evaluation of our ability 
to use all recognized deferred tax assets is complex. 


We are required to estimate whether recoverability of our deferred tax assets is more likely than not, based on 
forecasts of taxable income in the related tax jurisdictions. In these estimates, we use historical results, projected 
future operating results based upon approved business plans, eligible carryforward periods, tax planning 
opportunities and other relevant considerations. This includes the consideration of tax law changes, prior 
profitability performance and the uncertainty of future projected profitability. 


Under applicable GAAP, a sustained period of profitability in our operations is required before we would change 
our judgment regarding the need for a valuation allowance against our net deferred tax assets. In 2012, our 
business returned to a position of cumulative profitability on a pre-tax basis, considering our operating results for 
the three years ended December 31, 2012. We concluded that this record of cumulative profitability in recent years, 
in addition to the restructuring of our U.S. operations and our long range forecast showing continued profitability, 
has provided sufficient positive evidence that our net U.S. federal tax benefits more likely than not will be realized. 
Accordingly, in the fourth quarter of 2012, we released the valuation allowance against our net federal deferred 
assets for entities in the U.S., resulting in a $337.5 million benefit in our 2012 provision for income taxes. 


As of December 31, 2013, we have retained a valuation allowance of $163.7 million related to deferred tax 
assets in several foreign jurisdictions and U.S. state and local jurisdictions. As of December 31, 2012 and 2011, we 
had valuation allowances of $166.1 million and $426.9 million, respectively. In 2011, our valuation allowance mainly 
related to a full valuation allowance on our U.S. net deferred tax assets. 


If, in the future, we generate taxable income on a sustained basis in foreign and U.S. state jurisdictions for 
which we have recorded valuation allowances, our current estimate of the recoverability of our deferred tax assets 
could change and result in the future reversal of some or all of the valuation allowance. While we believe we have 
made appropriate valuations of our deferred tax assets, unforeseen changes in tax legislation, regulatory activities, 
audit results, operating results, financing strategies, organization structure and other related matters may result in 
material changes in our deferred tax asset valuation allowances or our tax liabilities. 


To the extent our uncertain tax positions do not meet the “more likely than not” threshold, we have 
derecognized such positions. To the extent our uncertain tax positions meet the “more likely than not” threshold, we 
have measured and recorded the highest probable benefit, and have established appropriate reserves for benefits 
that exceed the amount likely to be defended upon examination. 


As of December 31, 2013, 2012 and 2011, we have recorded a liability for unrecognized income tax benefits 
and related interest and penalties of $25.8 million, $30.9 million and $33.2 million, respectively. Our U.S. federal 
and certain state income tax returns and certain non-U.S. income tax returns are currently under various stages of 
audit by the relevant tax authorities. We will continue to monitor the progress and conclusions of all ongoing audits 
and will adjust our estimated liability as necessary. 
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PRODUCT WARRANTY We record a liability and related charge to cost of goods sold for estimated warranty 
obligations at the dates our products are sold or when specific warranty issues are identified. Product warranties 
not expected to be paid within one year are recorded as a non-current liability on our Consolidated Balance Sheet. 
Our estimated warranty obligations for products sold are based on significant management estimates, with input 
from our warranty, sales, engineering, quality and legal departments. For products and customers with actual 
warranty payment experience, we estimate warranty costs principally based on past claims history. For certain 
products and customers, actual warranty payment experience does not exist or is not mature. In these cases, we 
estimate our costs based on the contractual arrangements with our customers, existing customers’ warranty 
program terms and internal and external warranty data, which includes a determination of our responsibility for 
potential warranty issues or claims and estimates of repair costs. We actively study trends of our warranty claims 
and take action to improve product quality and minimize warranty claims. We continuously evaluate these 
estimates and our customers’ administration of their warranty programs. We closely monitor actual warranty claim 
data and adjust the liability, as necessary, on a quarterly basis. 


In addition to our ordinary warranty provisions with our customers, we are also liable for product recalls and 
field actions, which are recorded at the time our obligation is probable and can be reasonably estimated. For 
warranty obligations of this nature, we bear the full responsibility of these costs. We recorded $2.3 million and $9.9 
million of expense in 2013 and 2012, respectively, related to a specific field action with our largest customer. 


Our warranty accrual, including both our ordinary warranty and specific field action accruals, was $14.3 million 
as of December 31, 2013 and $29.1 million as of December 31, 2012. In 2013, we made warranty payments of 
$12.3 million, of which $11.3 million related to the field action. During 2013, we also made adjustments to our 
warranty accrual to reflect revised estimates regarding our projected future warranty obligations. Actual experience 
could differ from the amounts estimated requiring adjustments to these liabilities in future periods. It is possible that 
changes in our assumptions or future warranty issues could materially affect our financial position and results of 
operations. 


ENVIRONMENTAL OBLIGATIONS Due to the nature of our operations, we have legal obligations to perform 
asset retirement activities related to federal, state, local and foreign environmental requirements. The process of 
estimating environmental liabilities is complex and significant uncertainty exists related to the timing and method of 
the settlement of these obligations. Therefore, these liabilities are not reasonably estimable until a triggering event 
occurs that allows us to estimate a range and possibilities of potential settlement dates, and the potential methods 
of settlement. 


As a result of the plant closures, idling and consolidation of facilities in 2012 and 2011, the methods and timing 
of certain asset retirement obligations related to these facilities became reasonably estimable. Based on 
management's best estimate of the costs, methods and timing of the settlement of these obligations, we recorded a 
charge of $0.1 million in 2011. As of December 31, 2013, the accrual for this liability was $0.2 million. In the future, 
we will update our estimated costs and potential settlement dates and methods and their associated probabilities 
based on current information. Any update may change our best estimate and could result in a material adjustment 
to this liability. 


GOODWILL We review our goodwill for impairment annually during the fourth quarter. In addition, we review 
goodwill for impairment whenever adverse events or changes in circumstances indicate a possible impairment. 
This review utilizes a two-step impairment test covering goodwill and other indefinite-lived intangibles. The first step 
involves a comparison of the fair value of a reporting unit with its carrying value. If the carrying value of the 
reporting unit exceeds its fair value, the second step of the process involves a measurement and comparison of the 
fair value of goodwill with its carrying value. If the carrying value of the reporting unit's goodwill exceeds the fair 
value of that goodwill, an impairment loss is recognized in an amount equal to the excess. 


The determination of our reporting units, impairment indicators and the fair value of those reporting units and 
corresponding goodwill require us to make significant judgments and estimates, including the extent and timing of 
future cash flows. As part of the determination of future cash flows, we need to make assumptions on future 
general economic conditions, business projections, growth rates and discount rates. These assumptions require 
significant judgment and are subject to a considerable degree of uncertainty. We believe that the assumptions and 
estimates in our review of goodwill for impairment are reasonable. However, different assumptions could materially 
affect our conclusions on this matter. We performed our annual analysis in the fourth quarter and determined there 
was no impairment to goodwill in 2013. 
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IMPAIRMENT OF LONG-LIVED ASSETS Long-lived assets, excluding goodwill and other indefinite-lived 
intangible assets, to be held and used are reviewed for impairment whenever adverse events or changes in 
circumstances indicate a possible impairment. Recoverability of each “held for use” asset group affected by 
impairment indicators is determined by comparing the forecasted undiscounted cash flows of the operations to 
which the assets relate to their carrying amount. If the carrying amount of an asset group exceeds the 
undiscounted cash flows and is therefore nonrecoverable, the assets in this group are written down to their 
estimated fair value. We estimate fair value based on market prices, when available, or on a discounted cash flow 
analysis. Long-lived assets held for sale are recorded at the lower of their carrying amount or fair value less cost to 
sell. Significant judgments and estimates used by management when evaluating long-lived assets for impairment 
include: 


e 


An assessment as to whether an adverse event or circumstance has triggered the need for an impairment 
review; 

Determination of asset groups, the primary asset within each group, and the primary asset's average 
estimated useful life; 

Undiscounted future cash flows generated by the assets; and 

Determination of fair value when an impairment is deemed to exist, which may require assumptions related to 
future general economic conditions, future expected production volumes, product pricing and cost estimates, 
working capital and capital investment requirements, discount rates and estimated liquidation values. 


e 


In 2012, we recorded asset impairment charges of $5.8 million related to previously purchased lease buyouts of 
equipment that we no longer expect to use in our operations. In 2011, we recorded asset impairment charges of 
$8.1 million as a result of the announced closure of CKMF. 


ESTIMATED USEFUL LIVES FOR DEPRECIATION At December 31, 2013, approximately 79% of our 
capitalized investment in property, plant and equipment was related to productive machinery and equipment used in 
support of our manufacturing operations. The selection of appropriate useful life estimates for such machinery and 
equipment is a critical element of our ability to properly match the cost of such assets with the operating profits and 
cash flow generated by their use. We currently depreciate productive machinery and equipment on the straight-line 
method using composite useful life estimates up to 12 years. 


While we believe that the useful life estimates currently being used for depreciation purposes reasonably 
approximate the period of time we will use such assets in our operations, unforeseen changes in product design 
and technology standards or cost, quality and delivery requirements may result in actual useful lives that differ 
materially from the current estimates. 
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Forward-Looking Statements 


In this MD&A and elsewhere in this Annual Report, we make statements concerning our expectations, beliefs, plans, 
objectives, goals, strategies, and future events or performance. Such statements are “forward-looking” statements within 
the meaning of the Private Securities Litigation Reform Act of 1995 and relate to trends and events that may affect our 
future financial position and operating results. The terms such as “will,” “may,” “could,” “would,” “plan,” “believe,” “expect,” 
“anticipate,” “intend,” “project” and similar words or expressions, as well as statements in future tense, are intended to 
identify forward-looking statements. 


Forward-looking statements should not be read as a guarantee of future performance or results, and will not necessarily 
be accurate indications of the times at, or by, which such performance or results will be achieved. Forward-looking 
statements are based on information available at the time those statements are made and/or management's good faith 
belief as of that time with respect to future events and are subject to risks and may differ materially from those expressed in 
or suggested by the forward-looking statements. Important factors that could cause such differences include, but are not 
limited to: 


¢ reduced purchases of our products by General Motors Company (GM), Chrysler Group LLC (Chrysler) or other 
customers; 

* reduced demand for our customers’ products (particularly light trucks and sport utility vehicles (SUVs) produced 
by GM and Chrysler); 

* our ability or our customers' and suppliers’ ability to successfully launch new product programs on a timely basis; 

* our ability to realize the expected revenues from our new and incremental business backlog; 

¢ our ability to develop and produce new products that reflect market demand; 

¢ lower-than-anticipated market acceptance of new or existing products; 

* our ability to attract new customers and programs for new products; 

* our ability to respond to changes in technology, increased competition or pricing pressures; 

* our ability to achieve the level of cost reductions required to sustain global cost competitiveness; 

* supply shortages or price increases in raw materials, utilities or other operating supplies for us or our customers 
as aresult of natural disasters or otherwise; 

¢ — global economic conditions, including the impact of the continued market weakness in the Euro-zone; 

* — risks inherent in our international operations (including adverse changes in political stability, taxes and other law 
changes, potential disruptions of production and supply, and currency rate fluctuations); 

¢ liabilities arising from warranty claims, product recall or field actions, product liability and legal proceedings to 
which we are or may become a party; 

¢ — price volatility in, or reduced availability of, fuel; 

* our ability to successfully implement upgrades to our enterprise resource planning systems; 

* our ability to maintain satisfactory labor relations and avoid work stoppages; 

* our suppliers', our customers' and their suppliers’ ability to maintain satisfactory labor relations and avoid work 
stoppages; 

* our ability to attract and retain key associates; 

¢ availability of financing for working capital, capital expenditures, research and development (R&D) or other 
general corporate purposes, including our ability to comply with financial covenants; 

* our customers' and suppliers’ availability of financing for working capital, capital expenditures, R&D or other 
general corporate purposes; 

« changes in liabilities arising from pension and other postretirement benefit obligations; 

* risks of noncompliance with environmental laws and regulations or risks of environmental issues that could result 
in unforeseen costs at our facilities; 

* adverse changes in laws, government regulations or market conditions affecting our products or our customers’ 
products (such as the Corporate Average Fuel Economy (CAFE) regulations); 

* our ability to consummate and integrate acquisitions and joint ventures; 

* — our ability or our customers' and suppliers’ ability to comply with the Dodd-Frank Act and other regulatory 
requirements and the potential costs of such compliance; and 

* other unanticipated events and conditions that may hinder our ability to compete. 


It is not possible to foresee or identify all such factors and we make no commitment to update any forward-looking 


statement or to disclose any facts, events or circumstances after the date hereof that may affect the accuracy of any 
forward-looking statement. 
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Item 7A. Quantitative and Qualitative Disclosures about Market Risk 
MARKET RISK 


Our business and financial results are affected by fluctuations in world financial markets, including interest rates 
and currency exchange rates. Our hedging policy has been developed to manage these risks to an acceptable 
level based on management's judgment of the appropriate trade-off between risk, opportunity and cost. We do not 
hold financial instruments for trading or speculative purposes. 


CURRENCY EXCHANGE RISK From time to time, we use foreign currency forward contracts to reduce the 
effects of fluctuations in exchange rates, primarily relating to the Mexican Peso, Euro, Swedish Krona, Polish Zloty 
and Pound Sterling. At December 31, 2013, we had forward contracts with a notional amount of $67.2 million 
outstanding. The potential decrease in fair value of foreign exchange contracts, assuming a 10% adverse change 
in the foreign currency exchange rates, would be approximately $6.1 million at December 31, 2013. 


Future business operations and opportunities, including the expansion of our business outside North America, 
may further increase the risk that cash flows resulting from these activities may be adversely affected by changes in 
currency exchange rates. If and when appropriate, we intend to manage these risks by utilizing local currency 
funding of these expansions and various types of foreign exchange contracts. 


INTEREST RATE RISK We are exposed to variable interest rates on certain credit facilities. From time to 
time, we have used interest rate hedging to reduce the effects of fluctuations in market interest rates. As of 
December 31, 2013, there are no interest rate swaps in place. The pre-tax earnings and cash flow impact of a one- 
percentage-point increase in interest rates (approximately 16% of our weighted-average interest rate at 
December 31, 2013) on our long-term debt outstanding at December 31, 2013 would be approximately $2.0 million 
on an annualized basis. 
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Item 8. Financial Statements and Supplementary Data 


Consolidated Statements of Income 
Year Ended December 31, 


Net Salesiisnvat ina aaieninelnaiuias Gadel aes 
Cost of goods: SOIG:23.:22.c42 nia eine teil dati tee 
Gross -profit..i2. 3.2.3 ee et eee a ae ee 
Selling, general and administrative Expenses ..............ccceceeeeees 


Operating INCOME... 2..c.c.sccceccccsecedecsssesedeccacsancceaacsuuececeastedadeceseeandes 


Interest expense 


INVEStMENE INCOME i2cie. scores ss tees decried vain ieviventeacsee nations 


Other income (expense) 


Debt refinancing and redemption Costs .............cceccceeesetteeeeees 


Other, net 


Income before income taxes 


Income tax expense (benefit) oo... ccc cecceesseceeeecececeecsessesteaaeees 


Net income 


Net loss attributable to noncontrolling interests ooo... 


Net income attributable to AAM 


Basic CarningS Per SHALE .............ccccseccccccecesccceeessnseeceeeeeeceseeeeeenees 


Diluted earnings Per SMALE oe ee ceecccceesseeecesesseeeceeesteeeeeeesaes 


See accompanying notes to consolidated financial statements 
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2013 


2012 


2011 


(in millions, except per share data) 


3,207.3 $ 

2,728.6 
478.7 
238.4 
240.3 
(115.9) 


0.6 


1.23 $ 


1.23 $ 


2,930.9 $ 
2,531.2 
399.7 
243.3 
156.4 
(101.6) 
0.6 
(19.8) 
(4.1) 
31.5 
(335.2) 

366.7 $ 


1.0 


367.7 $ 


488 §$ 


487 §$ 


2,585.0 
2,129.9 
455.1 
a7 
223.4 
(83.9) 
1.2 
(3.1) 
0.5 
138.1 
1.0 
137.1 
5.7 
142.8 
1.91 


1.89 
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Consolidated Statements of Comprehensive Income 
Year Ended December 31, 


NOUINCOME sc c2te ite dette sort etna tented tach wot betel e atte inca de Sina tte hatin Oe oii hin tae 


Other comprehensive income (loss), net of tax 


Defined benefit plans, net of $(41.3) million and $32.3 million of tax in 
2013 and 2012, respectively oo... ccccceccesceseesseeseessssseeeeeueeeesenseeneees 


Foreign currency translation adjuStMent .............:cccceeeseeeeeeestteeeeeeeaes 
Change in Cerivatives o.oo... ccccccccccsseccececsseceeeecaeeececenseeeeeeeeseeeeeeeeas 
Other comprehensive income (lOSS) ...............cceceeesseceeceeeceececseessnsesaeceeeeeeess 


COMPreheNSIVE INCOME 1.0.2... ...cccccececc eee eeeeeeeeeeceececececececcececeneeeneeeneueananaaaes 


Net loss attributable to noncontrolling interests ..............ccccceseesseceeeeeeees 


Foreign currency translation adjustments attributable to noncontrolling 
INLEPOSIS vases satchel eles caine seettenads ecdim dead geidde, nite eee 


See accompanying notes to consolidated financial statements 
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2013 2012 2011 
(in millions) 

94.5 § 366.7 $ 137.1 
76.6 (58.9) (63.5) 
(26.2) (9.4) (27.3) 
(2.0) 7.8 (6.8) 
48.4 (60.5) (97.6) 
142.9 306.2 39.5 
— 1.0 5.7 

_ 0.3 0.2 
142.9 § 306.9 §$ 45.0 


Consolidated Balance Sheets 


December 31, 


Assets 
Current assets 


Cash and cash equivalents 
Accounts receivable, net 
Inventories, net 
Deferred income taxes 
Prepaid expenses and other 
Total current assets 


Property, plant and equipment, net 
Deferred income taxes 


Goodwill 


Total assets 


Liabilities and Stockholders’ Equity (Deficit) 


Current liabilities 
Accounts payable 
Accrued compensation and benefits 
Deferred revenue 
Deferred income taxes 
Other accrued expenses 

Total current liabilities 


Long-term debt 


Total liabilities 


Stockholders’ equity (deficit) 


GM postretirement cost sharing asset 
Other assets and deferred charges 


Deferred income taxes 
Deferred revenue 


Postretirement benefits and other long-term liabilities 


Series A junior participating preferred stock, par value $0.01 per share; 


0.1 million shares authorized; no shares outstanding in 2013 or 2012 
Preferred stock, par value $0.01 per share; 10.0 million shares 
authorized; no shares outstanding in 2013 or 2012 


Common stock, par value $0.01 per share; 150.0 million shares authorized; 
81.6 million and 80.9 million shares issued and outstanding in 2013 and 2012, 


respectively 


Paid-in capital 


See accompanying notes to consolidated financial statements 
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Series common stock, par value $0.01 per share; 40.0 million 
shares authorized; no shares outstanding in 2013 or 2012 


Accumulated: devicnt ircic.1.2 cetasiihetoccdiatavacesesavoecetachad aeetentid eeddesagbectetinaddeestehd eee 
Treasury stock at cost, 6.0 million shares in 2013 and 2012 
Accumulated other comprehensive income (loss), net of tax 

Defined benefit plans 
Foreign currency translation adjustments 
Unrecognized gain on derivatives 
Total AAM stockholders’ equity (deficit) 
Noncontrolling interests in subsidiaries 
Total stockholders’ equity (deficit) 
Total liabilities and stockholders' equity (deficit) 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


2013 


2012 


(in millions, except per share data) 


$ 154.0 $ 62.4 
458.5 463.4 

261.8 224.3 

36.4 34.9 

87.1 87.1 

997.8 872.1 
1,058.5 1,009.7 
341.8 366.1 

156.4 156.4 

242.0 259.7 

232.5 202.0 

$ 3,029.0 $ 2,866.0 
$ 445.8 $ 396.1 
110.1 84.9 

17.0 17.2 

0.1 1.4 

94.1 101.2 

667.1 600.8 
1,559.1 1,454.1 

9.8 9.5 

76.4 82.2 

683.0 840.2 
2,995.4 2,986.8 

0.8 0.8 

612.8 600.9 
(181.3) (275.8) 
(182.5) (182.1) 
(197.9) (274.5) 
(18.6) 7.6 

0.3 2.3 

33.6 (120.8) 

33.6 (120.8) 

$ 3,029.0 $ 2,866.0 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC 


Consolidated Statements of Cash Flows 
Year Ended December 31, 


2013 


2012 


(in millions) 


Operating Activities 
Ne@tGinCOMe:.222-cniAe Meee lol wetde eae ease aise AEA ee $ 94.5 §$ 


Adjustments to reconcile net income to net cash provided by (used in) 
operating activities 


Asset impairments and related indirect inventory obsolescence ................:- _— 
Depreciation and AMortiZation 2.0.2... .ececceceecceceeeeeeceeeeeceeeeeeeeeeeeeeeeeeaeeeeeeeees 177.0 
Deferred INCOME taXES © veces. vestsecessiecneenesenee ree ceeeceeeesaneesentnceDecesenecbeceegeets (18.7) 
Stock-based Compensation .............cccccccecceeceeeeececeeeeeeeaeceeeeeeecaeaeeeeseseaeeeeess 10.8 
Pensions and other postretirement benefits, net of contributions ................. 6.5 
Gain on retirement of equipment and held-for-sale assets, net... (3.5) 
Debt refinancing and redemption COSts ...........:.:cccccceeeeeeeeseceeeeeeeeeeeeeeeeeeeneees 9.2 
Changes in operating assets and liabilities 
Accounts receivable © .1s2..82.ss-f0eceeteess nav eenesn hav bes fee liehes tenes beeen eA cee (0.3) 
INVENLORIOS © 5c coct ess eect Nees oes cated tek eens Mech ececds ced cons tune tease ceulasie ca saseceeecesat ens (42.5) 
Accounts payable and accrued Expenses. ............:ccecceeeeeeceeceeeeeeeeeeeeeeeeeees 66.3 
Deferred revenue ..........ccccccecesecceceeeeeeeeeceeeceeeaeeeeeeseeaeeeseeenesaeeeeeeeecneaeeeeeneaea (5.6) 
Other assets and liabilitieS 2.2... eee cece cece ce ceeeeceeceeeeeeeaeaeeeeseteaeeeeees (70.7) 
Net cash provided by (used in) operating activities 2.00.00... eee eeeeeeee 223.0 
Investing activities 
Purchases of property, plant and EquipMeNt ......... ee cece ee eeeeeeeeeeeenteeeeeee (251.9) 
Proceeds from sale of property, plant and equipment ......... eee eeeeeeeeeeeeee 9.1 
Proceeds from sale-leaseback of EQUIPMENT ...............::cceececeeeteeeeeeeeeeeeeeeeees 24.1 
Purchase buyouts of leased equipment ............:.::cccccceeceeeeseneeeeeeeseeeeeeeeeeeeeees _— 
Acquisition, Nets <.c:c-cn0 sence et iaereiee Haid Saha adi da Vaesl ate Was — 
Net cash used in investing ACtiVItICS «2.2... ee cece ce ceeeceeceeeeeeceeeeeeeeeeteeeeeeeeeees (218.7) 
Financing activities 
Net short-term borrowings (repayments) under credit facilities ....... (29.9) 
Proceeds from issuance of long-term debt .0...... cece eeeeeeeeteeeeeneeeeeneeeneeeeeeea 786.7 
Payments of other long-term debt and capital lease obligations.............0..0. (652.0) 
Debt:issuance costs - ...0...eceieee penned ee ereinbeepen ie eeeenianeveent (16.7) 
Purchase of noncontrolling interest 20... ee ee eeeeeeeeeeeeeeeeeeeeaeeeeenaeeeneeeeeeea _— 
Employee stock option exercises, including tax benefit «0.0.0... eeeeeeee 1.1 
Purchase of treasury StOCK o.... eee eeeeeeeceeeeee enna eeeeaeeeeeeaeeseneeeeenaeeeeenaeeenneeeeea (0.4) 
Net cash provided by financing Activities 2... eee ee ener eeeeneeeetneeeeneeeeeeed 88.8 
Effect of exchange rate Changes ON CASN ooo... eeeeeeeceeneeeeetee testes seeteeeenneeeeeea (1.5) 
Net increase (decrease) in cash and cash equivalents ..........cceeeeeeeeeeeee 91.6 
Cash and cash equivalents at beginning of year 0... eee eeeseeeteeeenneeeeeeeeees 62.4 
Cash and cash equivalents at end Of Year .....ceeccecceceseeeeeeceeeeeeeeeeeeeeteeteeeeeaes $ 154.0 $ 
Supplemental cash flow information 
Interest Paid: ceive. ceeded incon aie en kein ead $ 123.2 $ 
Income taxes paid, NEt ........ceccccecceceseeceseeeeceeeeeeseeeeeesaeeseeseeeseneeseeseeesenaees $ 11.6 §$ 


See accompanying notes to consolidated financial statements 
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366.7 §$ 


2011 


137.1 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


Consolidated Statement of Stockholders’ Equity (Deficit) 


Balance at January 1, 2011............ 


NetiNCOMO* ie wnsi cine: 
Change in derivatives, net ................ 
Foreign currency translation ............. 
Defined benefit plans, net................. 


Exercise of stock options and 
vesting of restricted stock ................. 


Stock-based compensation .............. 
Exercise of GM warrants .............::+ 
Purchase of treasury stock ............... 
Balance at December 31, 2011....... 


Net INCOME ..........:cecceeeeeseeeeeteeeeeeteees 
Change in derivatives .............:::000 
Foreign currency translation ............. 
Defined benefit plans, net................. 


Exercise of stock options and 
vesting of restricted stock ................. 


Stock-based compensation .............. 
Acquisition of noncontrolling interest 
Purchase of treasury stock ............... 
Balance at December 31, 2012 ...... 


NetinCoOme:: :eteasi tar theecdeadan aces 
Change in derivatives .............:::0008 
Foreign currency translation .. 
Defined benefit plans, net................. 


Exercise of stock options and 
vesting of restricted stock ................. 


Stock-based compensation .............. 
Purchase of treasury stock ............... 
Balance at December 31, 2013 ...... 


Common Stock 


Shares 
Outstanding 


68.8 $ 


1.5 


(0.5) 
74.8 $ 


75.6 $ 


Par 
Value 


0.8 $ 


0.8 $ 


0.8 $ 


0.8 $ 


Accumulated 
Other 


Comprehensive 


Income (Loss) 


Paid-in Accumulated Treasury Attributable to 


Capital 


588.1 $ 


4.6 
4.5 


597.2 $ 


0.1 
2.4 
1.2 


600.9 $ 


1.1 
10.8 


612.8 $ 


See accompanying notes to consolidated financial statements 
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Deficit 
(in millions) 


(786.3) $ 


142.8 


(643.5) $ 


367.7 


(275.8) $ 


94.5 


(181.3) $ 


Stock 


(176.1) $ 


(0.1) 
(176.2) $ 


(5.9) 
(182.1) $ 


(0.4) 
(182.5) $ 


AAM 


(106.0) $ 


(6.8) 
(27.5) 
(63.5) 


(203.8) $ 


7.8 
(9.7) 
(58.9) 


(264.6) $ 


(2.0) 
(26.2) 
76.6 


(216.2) $ 


Noncontrolling 


Interests in 
Subsidiaries 


5.9 


(1.0) 


0.3 


(5.2) 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 


1. ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 


ORGANIZATION American Axle & Manufacturing Holdings, Inc. (Holdings) and its subsidiaries (collectively, 
we, our, us or AAM) is a Tier | supplier to the automotive industry. We manufacture, engineer, design and validate 
driveline and drivetrain systems and related components and chassis modules for light trucks, sport utility vehicles 
(SUVs), passenger cars, crossover vehicles and commercial vehicles. Driveline and drivetrain systems include 
components that transfer power from the transmission and deliver it to the drive wheels. Our driveline, drivetrain 
and related products include axles, chassis modules, driveshafts, power transfer units, transfer cases, chassis and 
steering components, driveheads, transmission parts and metal-formed products. In addition to locations in the 
United States (U.S.) (Michigan, Ohio, Indiana and Pennsylvania), we also have offices or facilities in Brazil, China, 
Germany, India, Japan, Luxembourg, Mexico, Poland, Scotland, South Korea, Sweden and Thailand. 


PRINCIPLES OF CONSOLIDATION We include the accounts of Holdings and its subsidiaries in our 
consolidated financial statements. We eliminate the effects of all intercompany transactions, balances and profits in 
our consolidation. 


REVENUE RECOGNITION We recognize revenue when products are shipped to our customers and title 
transfers under standard commercial terms or when realizable in accordance with our commercial agreements. If 
we are uncertain as to whether we will be successful collecting a balance in accordance with our understanding of a 
commercial agreement, we do not recognize the revenue or cost recovery until such time as the uncertainty is 
removed. 


In 2009, we entered into a settlement and commercial agreement (2009 Settlement and Commercial 
Agreement) with General Motors Company (GM). As part of this agreement, we received $110.0 million from GM, 
of which we recorded $79.7 million as deferred revenue. As of December 31, 2013, our deferred revenue related to 
the 2009 Settlement and Commercial Agreement is $45.5 million, $8.0 million of which is classified as a current 
liability and $37.5 million of which is recorded as a noncurrent liability on our Consolidated Balance Sheet. We 
recognize this deferred revenue into revenue on a straight-line basis over 120 months, which ends September 2019 
and is the period that we expect GM to benefit under the 2009 Settlement and Commercial Agreement. We 
recognized revenue of $8.0 million, in 2013, 2012 and 2011 related to this agreement. 


In 2008, we entered into an agreement with GM to provide financial assistance to support the transition of our 
United Automobile, Aerospace and Agricultural Implement Workers of America (UAW) represented legacy labor at 
our original U.S. locations upon the resolution of the strike called by the International UAW (2008 AAM - GM 
Agreement). Pursuant to this agreement, GM provided us $115.0 million in 2008 and $60.0 million in 2009. In total, 
we recorded deferred revenue of $213.7 million as a result of the 2008 AAM - GM Agreement, which included $38.7 
million related to the fair value of the liability GM assumed for postretirement healthcare and life insurance coverage 
provided to UAW represented transitioned associates with earned credited service from AAM that have or will retire 
under plans operated by GM. We recognized this deferred revenue into revenue on a straight-line basis over a 45 
month period, which ended February 2012 and was consistent with the period that we expected GM to benefit from 
the payments provided to us under the 2008 AAM - GM Agreement. We recognized $9.5 million of revenue in 2012 
and $57.0 million of revenue in 2011 related to the 2008 AAM - GM Agreement. 


As of December 31, 2013, the majority of the remaining deferred revenue primarily relates to customer 
payments to implement capacity programs, which is generally recognized into revenue over the life of these 
programs. We recognized $10.5 million, $13.1 million and $15.6 million of revenue for these programs in 2013, 
2012 and 2011, respectively. 


BUYDOWN PROGRAM In 2008, an involuntary Buydown Program (BDP) was initiated for associates that did 
not elect to participate in the Special Separation Program and continued employment with AAM. Under the BDP, 
we agreed to make three annual lump-sum payments to associates in connection with, among other things, a base 
wage decrease. 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


We recorded $2.3 million and $15.0 million of expense in 2012 and 2011, respectively, for the amortization of 
this prepaid asset, which we amortized over the period that we estimated that AAM would benefit from these 
payments, which ended in February 2012. 


RESEARCH AND DEVELOPMENT (R&D) COSTS We expense R&D, as incurred, in selling, general and 
administrative expenses on our Consolidated Statement of Income. R&D spending was $103.4 million, net of 
engineering, design and development recoveries, $123.4 million and $113.6 million in 2013, 2012 and 2011, 
respectively. 


CASH AND CASH EQUIVALENTS Cash and cash equivalents include all cash balances and highly liquid 
investments in money market funds with maturities of 90 days or less at the time of purchase. 


ACCOUNTS RECEIVABLE The majority of our accounts receivable are due from original equipment 
manufacturers (OEMs) in the automotive industry and are past due when payment is not received within the stated 
terms. Trade accounts receivable for our largest customer, GM, are generally due within approximately 50 days 
from the date of receipt. 


Amounts due from customers are stated net of allowances for doubtful accounts. We determine our allowances 
by considering factors such as the length of time accounts are past due, our previous loss history, the customer's 
ability to pay its obligation to us, and the condition of the general economy and the industry as a whole. The 
allowance for doubtful accounts was $4.9 million and $6.5 million as of December 31, 2013 and 2012, respectively. 
We write-off accounts receivable when they become uncollectible. 


CUSTOMER TOOLING AND PRE-PRODUCTION COSTS RELATED TO LONG-TERM SUPPLY 
AGREEMENTS Engineering, R&D, and other pre-production design and development costs for products sold on 
long-term supply arrangements are expensed as incurred unless we have a contractual guarantee for 
reimbursement from the customer. Costs for tooling used to make products sold on long-term supply arrangements 
for which we have either title to the assets or the non-cancelable right to use the assets during the term of the 
supply arrangement are capitalized in property, plant and equipment. Capitalized items and customer receipts in 
excess of tooling costs specifically related to a supply arrangement are amortized over the shorter of the term of the 
arrangement or over the estimated useful lives of the related assets. 


INVENTORIES We state our inventories at the lower of cost or market. The cost of our inventories is 
determined using the FIFO method. When we determine that our gross inventories exceed usage requirements, or 
if inventories become obsolete or otherwise not saleable, we record a provision for such loss as a component of our 
inventory accounts. 


Inventories consist of the following: 


December 31, 


2013 2012 
(in millions) 
Raw materials and work-in-progreSs oo........eeceeeeecceseeenseseseecesesesseeesseessceasevsaes $ 263.4 $ 220.3 
FinishediGOods x fect kei ie ata nat ee aR ein a ean renttedeanvedls 25.7 25.0 
GrOSS:INVENTONES 5... ears a Sie ie aoe adie alaaeeteuenel sate het eatuia oe mera 289.1 245.3 
Inventory valuation reSErVeS woe ccecccececsseeseeeeeeeeeeeeseesecesssnesaueueeeeeenseeneees (27.3) (21.0) 
INVENMLOLIES sMe be s:sstevere hatte este na Rah Nn ta bei eile Bt ey OR ret ak $ 261.8 $ 224.3 
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PROPERTY, PLANT AND EQUIPMENT We state property, plant and equipment, including amortizable tooling, 
at historical cost, as adjusted for impairments. Construction in progress includes costs incurred for the construction 
of buildings and building improvements, and machinery and equipment in process. Repair and maintenance costs 
that do not extend the useful life or otherwise improve the utility of the asset beyond its existing useful state are 
expensed in the period incurred. 


We record depreciation and tooling amortization on the straight-line method over the estimated useful lives of 
the depreciable assets. Depreciation and tooling amortization amounted to $151.8 million, $130.9 million and 
$123.7 million in 2013, 2012 and 2011, respectively. 


Property, plant and equipment consists of the following: 


Estimated December 31, 
Useful Lives 2013 2012 
(years) (in millions) 

DANN ites aia a mae asa Rantala ince tuae eatin aa at huni neccunteebca aly $ 29.5 $ 27.8 
LANG IMPKOVEMENUS 2.05: cass ecese Ueivcteaiess anes oni tan ddacviebevadeatevinieevececcacedadics 10-15 18.9 17.8 
Buildings and building improvements ...............cccccececescesseeseesseeseessssees 15-40 306.6 293.3 
Machinery and CqQuipment ................:cccccccccccccccceceeessecseaeceeeeeeeeeeeenseneaes 3-12 1,648.6 1,512.6 
Construction iN ProgreSs ooo... ccc ccceeeesceseeeseeeeeseessecssesseneeeeeeeeensensees 95.1 123.1 

2,098.7 «1,974.6 
Accumulated depreciation and amortization oo... ccceeeeeseeeeeeeeees (1,040.2) (964.9) 
Property, plant and equipment, Net 0.0.0... cee ceceeceeceeceeeceeeeessenstaees $ 1,058.5 $ 1,009.7 


IMPAIRMENT OF LONG-LIVED ASSETS When impairment indicators exist, we evaluate the carrying value of 
long-lived assets for potential impairment. We consider projected future undiscounted cash flows, trends and other 
circumstances in making such estimates and evaluations. If impairment is deemed to exist, the carrying amount of 
the asset is adjusted based on its fair value. Recoverability of assets “held for use” is determined by comparing the 
forecasted undiscounted cash flows of the operations to which the assets relate to their carrying amount. When the 
carrying value of an asset group exceeds its fair value and is therefore nonrecoverable, those assets are written 
down to fair value. Fair value is determined based on market prices, when available, or a discounted cash flow 
analysis performed using management estimates. See Note 2 - Restructuring Actions for detail on our 2012 asset 
impairment. 


GOODWILL We record goodwill when the purchase price of acquired businesses exceeds the value of their 
identifiable net tangible and intangible assets acquired. We periodically evaluate goodwill for impairment in 
accordance with the accounting guidance for goodwill and other indefinite-lived intangibles. We completed 
impairment tests in 2013 and 2012 and concluded that there was no impairment of our goodwill. The following table 
provides a reconciliation of changes in goodwill: 


December 31, 


2013 2012 
(in millions) 
Beginning balance ooo... ieee ccc ccc cceeceneeceseeceeesesseceeseeesceassueascesaeeeaseesieeeaes $ 156.4 $ 155.9 
Foreign currency translation 0.0.0.0... .cccccecccescesccececccesecsssecausueeceseessessensssneaneeaeess _— 0.5 
Lite Tate fl oy: Le 1) (ot ee ee $ 156.4 $ 156.4 
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INTANGIBLE ASSETS We are currently in the process of developing and testing global enterprise resource 
planning (ERP) systems to upgrade many of our existing operating and financial systems. In connection with the 
development of these ERP systems, we recorded an intangible asset of $7.8 million in 2013 related to costs 
incurred to obtain software licenses from a third party, as well as costs to design and develop this internal-use 
software. This intangible asset is classified as other assets and deferred charges on our Consolidated Balance 
Sheet and will be amortized over the estimated useful life of our ERP systems. We recorded $0.1 million of 
expense for the amortization of this intangible asset in 2013. 


As part of the formation of e-AAM, we recorded intangible assets of $8.7 million in 2010, which represented the 
fair value of a GM license agreement for technology developed by Saab Automobile AB (Saab) when it was a 
subsidiary of GM, in-process research and development technology and a long-term supply agreement with Saab. 
In 2011, Saab, our former partner in the e-AAM joint venture, filed for bankruptcy and entered into liquidation status. 
As a result, in 2011, we recorded a $1.6 million impairment charge to selling, general and administrative expenses 
to write off the intangible asset associated with the long-term supply agreement with Saab. These intangible assets 
are classified as other assets and deferred charges on our Consolidated Balance Sheet and we expect to begin 
amortizing the assets on a straight-line basis over their estimated useful lives once development of the related 
technology is complete and we begin utilizing these assets. 


We recorded an intangible asset of $9.6 million as of December 31, 2008 which represents the fair value of the 
customer relationships acquired as part of an asset purchase agreement with FormTech Industries LLC. We 
recorded $1.9 million of expense for the amortization of this intangible asset in each of the years 2013, 2012 and 
2011, and this intangible asset has been fully amortized as of December 31, 2013. This intangible asset was 
amortized on a straight-line basis over its estimated useful life of five years. 


DEBT ISSUANCE COSTS The costs related to the issuance or modification of long-term debt are deferred and 
amortized into interest expense over the life of each debt issue. As of December 31, 2013 and December 31, 2012, 
our unamortized debt issuance costs were $35.6 million and $33.0 million, respectively. Deferred amounts 
associated with the extinguishment of debt are expensed and classified as debt refinancing and redemption costs 
on our Consolidated Statement of Income. 


DERIVATIVES We recognize all derivatives on the balance sheet at fair value. If a derivative qualifies under 
the accounting guidance as a hedge, depending on the nature of the hedge, changes in the fair value of the 
derivative are either offset against the change in fair value of the hedged asset, liability or firm commitment through 
earnings or recognized in other comprehensive income until the hedged item is recognized in earnings. The 
ineffective portion of a derivative's change in fair value, and changes in the fair value of derivatives that do not 
qualify as hedges, are immediately recognized in earnings. See Note 4 - Derivatives and Risk Management, for 
more detail on our derivatives. 


CURRENCY TRANSLATION We translate the assets and liabilities of our foreign subsidiaries to U.S. dollars 
at end-of-period exchange rates. We translate the income statement elements of our foreign subsidiaries to U.S. 
dollars at average-period exchange rates. We report the effect of translation for our foreign subsidiaries that use 
the local currency as their functional currency as a separate component of stockholders’ deficit. Gains and losses 
resulting from the remeasurement of assets and liabilities in a currency other than the functional currency of a 
subsidiary are reported in current period income. We also report any gains and losses arising from transactions 
denominated in a currency other than the functional currency of a subsidiary in current period income. 


USE OF ESTIMATES In order to prepare consolidated financial statements in conformity with accounting 
principles generally accepted in the United States of America (GAAP), we are required to make estimates and 
assumptions that affect the reported amounts and disclosures in our consolidated financial statements. Actual 
results could differ from those estimates. 


EFFECT OF NEW ACCOUNTING STANDARDS On January 1, 2013, new accounting guidance regarding 
impairment testing of indefinite-lived intangible assets became effective. Under the new guidance, an entity testing 
an indefinite-lived intangible asset for impairment has the option of performing a qualitative impairment assessment 
before calculating the fair value of the asset. The adoption of this new accounting guidance did not have a 
significant effect on our impairment assessments of indefinite-lived intangible assets. 
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On February 5, 2013, new accounting guidance was issued which requires entities to disclose additional 
information about items reclassified out of accumulated other comprehensive income (AOCI). The new guidance 
requires entities to disclose, either on the face of the financial statements or as a separate footnote to the financial 
statements, additional information regarding changes in AOCI balances by component, either before tax or net-of- 
tax, and requires entities to disclose significant items reclassified out of AOCI by component. The new guidance 
does not change the current accounting guidance which states that a total for comprehensive income must be 
reported in either a single continuous statement or two separate but consecutive statements. Other than additional 
disclosure requirements, the adoption of this new guidance has had no impact on our consolidated financial 
statements. 


On July 18, 2013, new accounting guidance was issued regarding financial statement presentation of an 
unrecognized tax benefit when a net operating loss (NOL) carryforward, a similar tax loss, or a tax credit 
carryforward exists. The new guidance requires entities to present an unrecognized tax benefit, or a portion of an 
unrecognized tax benefit, in the financial statements as a reduction to a deferred tax asset for an NOL carryforward, 
a similar tax loss, or a tax credit carryforward, except when one is not available as of the reporting date or the entity 
does not intend to use the deferred tax asset for this purpose. This guidance does not affect the tabular 
reconciliation of the total amounts of unrecognized tax benefits, as the tabular reconciliation presents the gross 
amount of unrecognized tax benefits. This new guidance will be effective for us as of January 1, 2015, with early 
adoption permitted. Other than a possible change in financial statement disclosure, we do not believe that the 
adoption of this new guidance will have a significant impact on our consolidated financial statements. 


2. RESTRUCTURING ACTIONS 
In 2012, we incurred restructuring charges related to termination benefits and other ongoing restructuring 


actions. In addition, in 2013, we continue to make payments related to charges incurred for restructuring actions 
taken in prior years. Asummary of this activity for 2013 and 2012 is shown below: 


One-time Asset Asset Other 
Termination Impairment Retirement Restructuring 
Benefits Charges Obligations Actions Total 
(in millions) 

Accrual as of January 1, 2012 .............. $ 0.3 $ — $ 0.6 $ — $ 0.9 
GAGES ee. fen ennnn ita osn ent ek cet Rs re 1.7 5.8 — 23.2 30.7 
Cash utiliZation ooo... ccc eeecsseeereeeeees (1.6) — (0.1) (23.2) (24.9) 
Non-cash utilization ooo. ee — (5.8) —_— —_— (5.8) 
Accrual adjustments .0.......ccceeeeeeee (0.4) — — = (0.4) 

Accrual as of December 31, 2012 ........ $ — $ — $ 0.5 $ — $ 0.5 
Gare: ace ee ee — — — —_ _— 
Cash utilization .......eeeececseestessteseeeeees _ = (0.3) = (0.3) 
Non-cash utilization 0... eeeeeseeeeeees _ _ _ a — 
Accrual adjustments ...............cccceeeee _ = = —_ = 

Accrual as of December 31, 2013 ........ SS =e . 6  — oe cwerSes | Oo 


ONE-TIME TERMINATION BENEFITS We expensed $1.7 million in 2012 primarily related to the continuation 
of healthcare for certain associates as a result of the Detroit Manufacturing Complex (DMC) and Cheektowaga 
Manufacturing Facility (CKMF) plant closures. We paid $1.6 million in 2012 related to one-time termination benefits 
which were initiated and expensed prior to 2011. 


We also recorded accrual adjustments in 2012 related to changes in previous estimates and currency 
translation adjustments. 


ASSET IMPAIRMENTS We recorded asset impairment charges of $5.8 million in 2012 associated with 
previously leased assets at DMC that we had elected to buyout in 2011, as we no longer had a use for these assets. 
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ASSET RETIREMENT OBLIGATIONS We paid $0.3 million and $0.1 million related to our asset retirement 
obligations in 2013 and 2012, respectively. 


OTHER RESTRUCTURING ACTIONS We incurred charges related to the redeployment of assets to support 
capacity utilization initiatives and other related activities as a result of our DMC and CKMF plant closures. We 
expensed and paid $23.2 million in 2012 related to these actions. 

3. LONG-TERM DEBT AND LEASE OBLIGATIONS 
Long-term debt consists of the following: 
December 31, 


2013 2012 
(in millions) 


Amended Revolving Facility ...00...cccccccessescseseesceecesenesseseesteerevnresnenaess $ — $ — 
Teri: FAGity tres .ass dence deeucel Sack ehasalie ne alesigact hint enee noe levies eels 150.0 — 
9:25: Notes; MetOf-GISCOUNE is22.c438/:taseras aleccestSazigacubadeddeesie sblddecvtanedegaeneies _ 337.5 
POLST NOS hac ce ceric deen se thene teaboetiens hiciees a. ceaibe tated enietee caged eign ste _ 300.0 
TADY' NOS) ti eisies are el is Ae ede ah Ae ene ne 200.0 200.0 
6:625'%0: NOTES ies sacssetichetders edits sosedunsd dedeaida abdeceesteladdicedesldeheats tanduaceetbieedtiaeies 550.0 550.0 
6:29:70 NOLES! 22455, Mocs uaa cae ee ee ed ee at Vea eee ea 400.0 — 
5.125%) NOLES shichie scent eit ccichute te toncmianie vice Stietl teed eel tetas 200.0 — 
Foreign: credit facilities 3; :ccccc0:1Seecsts :idhcccucns codectsah iecuitd debacks bol cleetevantasstuatic 53.8 61.0 
Capital lease Obligations o.oo... ccccccceceeesseeeceeseseceseessessessssaneaueeneeeness 5.3 5.6 
Long=terin/ debt ss.2sicctiucs hiicodoaatiat at lite ha ee $ 1,559.1 $ 1,454.1 


AMENDED REVOLVING FACILITY AND TERM FACILITY On September 13, 2013, we amended and 
restated the Credit Agreement dated as of January 9, 2004 (as amended and restated, the Amended and Restated 
Credit Agreement and the facility thereunder, the Amended Revolving Facility). As of December 31, 2013, the 
Amended Revolving Facility provided up to $523.5 million of revolving bank financing commitments through 
September 13, 2018. At December 31, 2013, $501.6 million was available under the Amended Revolving Credit 
Facility, which reflected a reduction of $21.9 million for standby letters of credit issued against the facility. 


The Amended and Restated Credit Agreement, among other things, increased the aggregate commitments by 
approximately $158.5 million and extended the maturity date from June 30, 2016 to September 13, 2018. In 
addition, the Amended and Restated Credit Agreement provides for a senior secured term loan A facility in an 
aggregate principal amount of $150.0 million (Term Facility). The full amount of the Term Facility was drawn in 
2013 and remains outstanding as of December 31, 2013. We paid debt issuance costs of $6.9 million in 2013 
associated with the execution of our Amended Revolving Facility and Term Facility. In 2012 and 2011, we paid debt 
issuance costs of $1.7 million and $5.9 million, respectively, associated with the amendments and restatements of 
our revolving credit facility. 


Borrowings under the Amended Revolving Facility and Term Facility bear interest at rates based on adjusted 
LIBOR or an alternate base rate, plus an applicable margin. The applicable margin for LIBOR-based loans will be 
between 1.5% and 3.0%. 


Under the Amended Revolving Facility, certain negative covenants were revised to provide increased flexibility. 
In the event AAM achieves investment grade corporate credit ratings from S&P and Moody's, AAM may elect to 
release all of the collateral from the liens granted pursuant to the collateral agreement, subject to notice 
requirements and other conditions. The Amended Revolving Facility and Term Facility are secured on a first priority 
basis by all or substantially all of the assets of AAM and each guarantor under the Collateral Agreement dated as of 
November 7, 2008, as amended and restated as of September 13, 2013. 
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On March 20, 2013, we terminated our class C loan facility of $72.8 million, which would have matured on June 
30, 2013. Upon termination, we expensed $0.5 million of unamortized debt issuance costs related to the class C 
facility. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


The Amended Revolving Facility provides back-up liquidity for our foreign credit facilities. We intend to use the 
availability of long-term financing under the Amended Revolving Facility to refinance any current maturities related 
to such credit facilities that are not otherwise refinanced on a long-term basis in their local markets. 


9.25% NOTES In 2009, we issued $425.0 million of 9.25% senior secured notes due 2017 (9.25% Notes). The 
notes were issued at a discount of $5.5 million. Net proceeds from these notes were used for the repayment of 
certain indebtedness. 


In 2012 and 2011, we elected to exercise an option to redeem 10% of the original amount of our 9.25% Notes 
outstanding at a redemption price of 103% of the principal amount. This resulted in principal payments of $42.5 
million and $1.3 million for the redemption premiums, as well as payments of accrued interest in both 2012 and 
2011. We expensed $1.0 million in 2012 and $1.4 million in 2011 for the write-off of a proportional amount of 
unamortized debt discount and issuance costs related to this debt that we had been amortizing over the expected 
life of the borrowing. 


Pursuant to the terms of our 9.25% Notes, in the fourth quarter of 2013, we voluntarily redeemed the remaining 
outstanding 9.25% Notes using the proceeds from the Term Facility and the issuance of the 5.125% Notes. This 
resulted in a principal payment of $340.0 million and $18.9 million for redemption premiums, as well as payments of 
accrued interest. We expensed $6.7 million in 2013 related to the write-off of the remaining unamortized debt 
discount and issuance costs related to our 9.25% Notes that we had been amortizing over the expected life of the 
borrowing. 


7.875% NOTES In 2007, we issued $300.0 million of 7.875% senior unsecured notes due 2017 (7.875% 
Notes). Net proceeds from these notes were used for general corporate purposes, including payment of amounts 
outstanding under our revolving credit facility. 


On March 1, 2013, in connection with a cash tender offer, we purchased $172.6 million aggregate principal 
amount of the 7.875% Notes, and paid accrued interest. Upon purchase, we expensed $5.2 million related to a 
tender premium, $0.1 million of professional fees and unamortized debt issuance costs of $1.2 million related to this 
debt. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


On March 15, 2013, we voluntarily redeemed the remaining 7.875% Notes outstanding. This resulted in a 
principal payment of $127.4 million, a payment of $3.3 million related to a redemption premium, as well as payment 
of accrued interest. Upon redemption, we expensed $0.9 million of unamortized debt issuance costs related to this 
debt. We had been amortizing the debt issuance costs over the expected life of the borrowing. 


7.75% NOTES In 2011, we issued $200.0 million of 7.75% senior unsecured notes due 2019 (7.75% Notes). 
Net proceeds from these notes were used for general corporate purposes, including the repayment of certain 
amounts outstanding under our revolving credit facility. In 2011, we paid debt issuance costs of $5.0 million related 
to the 7.75% Notes. 


6.625% NOTES In 2012, we issued $550.0 million of 6.625% senior unsecured notes due 2022 (6.625% 
Notes). Concurrent with the offering of the 6.625% Notes, we made a tender offer to purchase our 5.25% Notes, of 
which the aggregate principal amount then outstanding was $250.0 million. Net proceeds from the 6.625% Notes 
were used to fund the purchase of $137.8 million of the outstanding 5.25% Notes pursuant to the tender offer, 
certain pension obligations and for other general corporate purposes. We also used the net proceeds to fund the 
redemption of the remaining 5.25% Notes, including the payment of interest, and to redeem $42.5 million aggregate 
principal amount of our 9.25% Notes. We paid debt issuance costs of $8.9 million related to the 6.625% Notes in 
2012. 


6.25% NOTES In the first quarter of 2013, we issued $400.0 million of 6.25% senior unsecured notes due 2021 
(6.25% Notes). Concurrent with the offering of the 6.25% Notes, we made a tender offer to purchase our 7.875% 
Notes, of which the aggregate principal amount outstanding at the time of the tender offer was $300.0 million. Net 
proceeds from the 6.25% Notes were used to fund the purchase pursuant to the tender offer and the subsequent 
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redemption of the remaining 7.875% Notes and for other general corporate purposes. We paid debt issuance costs 
of $6.6 million in 2013 related to the 6.25% Notes. 


5.125% NOTES In the fourth quarter of 2013, we issued $200.0 million of 5.125% senior unsecured notes due 
2019 (5.125% Notes). Net proceeds from the 5.125% Notes were used to redeem the remaining $190.0 million 
outstanding under our 9.25% Notes. We paid debt issuance costs of $3.1 million in 2013 related to the 5.125% 
Notes. 


LEASES We lease certain facilities under capital leases expiring at various dates. The gross asset cost of our 
capital leases was $6.7 million at both December 31, 2013 and December 31, 2012. The net book value included 
in property, plant and equipment, net on the balance sheet was $5.3 million and $5.6 million at December 31, 2013 
and 2012, respectively. The weighted-average interest rate on these capital lease obligations at December 31, 
2013 was 8.9%. 


We also lease certain manufacturing machinery and equipment, commercial office and production facilities, 
vehicles and other assets under operating leases expiring at various dates. In 2013 and 2012, we entered into 
various sale-leaseback transactions for equipment to be used in production starting in 2013. We received proceeds 
of $24.1 million and $12.1 million in 2013 and 2012, respectively, as a result of these transactions. Future minimum 
payments under noncancelable operating leases are as follows: $19.6 million in 2014, $17.4 million in 2015, $15.5 
million in 2016, $13.6 million in 2017 and $6.8 million in 2018. Our total expense relating to operating leases was 
$17.6 million, $9.0 million and $6.8 million in 2013, 2012 and 2011, respectively. This includes a reduction to cost of 
goods sold of $0.5 million related to the purchase of previously idled leased assets in 2011. 


FOREIGN CREDIT FACILITIES We utilize local currency credit facilities to finance the operations of certain 
foreign subsidiaries. These credit facilities, some of which are guaranteed by Holdings and/or AAM, Inc., expire at 
various dates through July 2019. At December 31, 2013, $53.8 million was outstanding under these facilities and 
an additional $56.7 million was available. 


DEBT MATURITIES Aggregate maturities of long-term debt are as follows (in millions): 


2014 cis eee een eed eerie ah aa ene ees $ 36.8 
QO Wet tatt., soe: atic ears Aan Ae tics at oe accent leat aE cat tobnes ook, ste Rects salted th seach cats Maaeazet eae eis 21.1 
ONG Bessa head cd tetris cebashnes concdsshesinedestzsadatasital caecdsntsadectsta seausiss ifiaseiatesatienadsussadendss wt acactsteticanetsteladkedssateds 17.2 
QOA Prost ins testes dearest an dtacentianatuetestddastcak aac atdesedidardacnestthades Whachdacteehaattace@iatiduceesdaadictaxtiddd deedestbaadeeeiss tdae! 19.1 
ZOMG e524 inches eta sthicen se aaeec vst and Sekaas dase et attied ect vane Naa date ciecs tanec oa cradenc tea danetaa he tala eed tankevens teres datanes 109.2 
Tihereatte ti 2.ch has eo tiatet echoed caliente fad Bh a eee Al tie tel adr este, 1,355.7 
HOt eae reese Mi cattle Nines mite cal atete oPa Mace sot Ml sted Sata ta Taek ei ton etal a xe tit A Em feel $ 1,559.1 


INTEREST EXPENSE AND INVESTMENT INCOME Interest expense was $115.9 million in 2013, $101.6 
million in 2012 and $83.9 million in 2011. The increases in interest expense in 2013 as compared to 2012, and 
2012 as compared to 2011, reflect higher average outstanding borrowings year over year. We capitalized interest 
of $6.6 million in 2013, $8.2 million in 2012 and $8.3 million in 2011. The weighted-average interest rate of our 
long-term debt outstanding at December 31, 2013 was 6.3% as compared to 7.9% and 8.0% at December 31, 2012 
and 2011, respectively. The amount of accrued interest included in other accrued expenses on our Consolidated 
Balance Sheet was $19.9 million and $35.1 million as of December 31, 2013 and 2012, respectively. 


Investment income was $0.6 million in both 2013 and 2012 and $1.2 million in 2011. Investment income 


includes interest and dividends earned on cash and cash equivalents and realized and unrealized gains and losses 
on our short-term investments during the period. 
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4. DERIVATIVES AND RISK MANAGEMENT 


DERIVATIVE FINANCIAL INSTRUMENTS In the normal course of business, we are exposed to market risk 
associated with changes in foreign currency exchange rates and interest rates. To manage a portion of these 
inherent risks, we may purchase certain types of derivative financial instruments based on management's judgment 
of the trade-off between risk, opportunity and cost. We do not hold or issue derivative financial instruments for 
trading or speculative purposes. The ineffective portion of any hedge is included in current earnings. The impact of 
hedge ineffectiveness was not significant in any of the periods presented. 


CURRENCY FORWARD CONTRACTS From time to time, we use foreign currency forward contracts to 
reduce the effects of fluctuations in exchange rates, primarily relating to the Mexican Peso, Euro, Swedish Krona, 
Polish Zloty and Pound Sterling. We had forward contracts with a notional amount of $67.2 million and $31.9 
million outstanding at December 31, 2013 and 2012, respectively. 


The following table summarizes the reclassification of pre-tax derivative gains (losses) into net income from 
accumulated other comprehensive income (loss): 


Gain (loss) Reclassified 
(Loss) During the Twelve Months be Reclassified 


Reclassified into Ended December 31, During the Next 
Net Income 2013 2012 12 Months 


(in millions) 
Currency forward contracts .............:006 Cost of Goods Sold $ 2.8 $ (1.8) $ 0.3 


Location of Gain Gain Expected to 


CONCENTRATIONS OF CREDIT RISK _ In the normal course of business, we provide credit to customers. 
We periodically evaluate the creditworthiness of our customers and we maintain reserves for potential credit losses. 


Sales to GM were approximately 71% of our consolidated net sales in 2013 and 73% of our total consolidated 
net sales in both 2012 and 2011. Accounts and other receivables due from GM were $278.5 million at year-end 
2013 and $325.8 million at year-end 2012. Sales to Chrysler Group LLC (Chrysler) were approximately 12% of our 
consolidated net sales in 2013, 10% in 2012 and 8% in 2011. Accounts receivable due from Chrysler were $85.9 
million at year-end 2013 and $43.5 million at year-end 2012. No other single customer accounted for more than 
10% of our consolidated net sales in any year presented. 


In addition, our total GM postretirement cost sharing asset was $255.9 million as of December 31, 2013 and 
$273.0 million as of December 31, 2012. See Note 6 - Employee Benefit Plans for more detail on this cost sharing 
asset. 


We diversify the concentration of invested cash and cash equivalents among different financial institutions and 


we monitor the selection of counterparties to other financial instruments to avoid unnecessary concentrations of 
credit risk. 
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5. FAIR VALUE 


The fair value accounting guidance defines fair value as “the price that would be received to sell an asset or 
paid to transfer a liability in an orderly transaction between market participants at the measurement date.” The 
definition is based on an exit price rather than an entry price, regardless of whether the entity plans to hold or sell 
the asset. This guidance also establishes a fair value hierarchy to prioritize inputs used in measuring fair value as 
follows: 


« Level 1: Observable inputs such as quoted prices in active markets; 

« Level 2: Inputs, other than quoted prices in active markets, that are observable either directly or 
indirectly; and 

« Level 3: Unobservable inputs in which there is little or no market data, which require the reporting 
entity to develop its own assumptions. 


FINANCIAL INSTRUMENTS The estimated fair values of our financial assets and liabilities that are recognized 
at fair value on a recurring basis, using available market information and other observable data are as follows: 


December 31, 2013 December 31, 2012 


Carrying Carrying 
Amount Fair Value Amount Fair Value Input 
(in millions) (in millions) 
Balance Sheet Classification 
Cash equivalent ..........ccccccccscceseeeesseeeeees $ 6.1 $ 6.1 $ 6.5 $ 6.5 Level 1 
Prepaid expenses and other 
Currency forward contracts............:008 0.7 0.7 2.3 2.3 Level 2 
Other accrued expenses 
Currency forward contracts ..........cee 0.4 0.4 — — Level 2 


The carrying values of our cash, accounts receivable, accounts payable and accrued liabilities approximate 
their fair values due to the short-term maturities of these instruments. The carrying values of our borrowings under 
the foreign credit facilities approximate their fair values due to the frequent resetting of the interest rates. We 
estimated the fair value of our outstanding debt using available market information and other observable data to be 
as follows: 


December 31, 2013 


December 31, 2012 


Carrying Carrying 
Amount Fair Value Amount Fair Value Input 
(in millions) (in millions) 

Amended Revolving Facility ...........0....:066 $ — $ _— — §$ — Level 2 
Term: Facility cise htenelaedsledvneiedeeds 150.0 147.8 — — Level 2 
925%: NOES es cvettcecestavsedhehacddcccathieeticiesderesd _ _— 337.5 377.4 Level 2 
7.875% NOtOS ....ccecccccccccececeeseseeseseseseeeeeeeenes _— _— 300.0 310.1 Level 2 
L.19% NOS oc: odes cosets cea 200.0 227.5 200.0 216.5 Level 2 
©:625%: NOLES: 2225 oss siavech cn vectedactiaucnens acdsee 550.0 578.9 550.0 555.5 Level 2 
6.25% 'NoteSssinn ieee 400.0 423.0 — — Level 2 
5: 125% NOteSss.e.deeisl cies iacce tl teeete 200.0 206.0 _— —_ Level 2 


Investments in our defined benefit pension plans are stated at fair value. See Note 6 - Employee Benefit Plans 


for additional fair value disclosures of our pension plan assets. 
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LONG-LIVED ASSETS In 2012 and 2011, as part of our impairment analysis, we were required to measure 
the fair value of certain long-lived assets. In 2012, we considered the expected future use of certain long-lived 
assets remaining at our Detroit Manufacturing Complex. In 2011, we considered the expected future use of the 
long-lived assets located at our Cheektowaga Manufacturing Facility. Assets that were not to be redeployed to 
other AAM facilities were determined to be fully impaired. 


The following table summarizes impairments of long-lived assets measured at fair value on a nonrecurring 
basis subsequent to initial recognition: 


Asset Asset 
Impairment Impairment 
Recorded in Recorded in 
Fair Value Twelve Months Fair Value Twelve Months 
Measurements ended Measurements ended 
using Level 3 December 31, using Level 3 December 31, 
Balance Sheet Classification Inputs 2012 Inputs 2011 
(in millions) 
Property, plant and equipment, net...... $ — $ 5.8 $ — $ 8.1 
Other assets and deferred charges ..... — — — 0.5 


In 2012, we reassessed the expected future use of certain assets remaining at DMC that were previously 
leased assets that had been purchased in 2011 for $18.6 million. As a result, we recorded an impairment charge of 
$5.8 million related to the assets that we no longer intended to redeploy and use at another AAM facility. In 2011, at 
the time we elected to buyout the leases, we considered the expected future use of these long-lived assets as part 
of our fair value measurement and recorded them at their estimated fair value. Assets that were not to be 
redeployed to other AAM facilities were written down to their estimated net realizable value, which resulted in a net 
charge to cost of goods sold of $5.3 million in 2011. 


Finite-lived Intangibles |n 2011, Saab, our former partner in the e-AAM joint venture, filed for bankruptcy and 
entered into liquidation status. As a result, in 2011, we recorded a $1.6 million impairment charge to selling, general 
and administrative expenses to write off the intangible asset associated with the long-term supply agreement with 
Saab acquired as part of our joint venture formation in 2010. The following table summarizes the impairment of 
finite-lived intangible assets measured at fair value on a nonrecurring basis subsequent to initial recognition: 


Impairment Recorded 


Fair Value in the Twelve Months 
Measurement Using Ended December 31, 
Balance Sheet Classification Level 3 Inputs 2011 
(in millions) 
Other assets and deferred Charges .........c.ccccccsessessesseseeseeseees $ — $ 1.6 
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6. EMPLOYEE BENEFIT PLANS 


PENSION AND OTHER POSTRETIREMENT DEFINED BENEFIT PLANS We sponsor various qualified and 
non-qualified defined benefit pension plans for our eligible associates. We also maintain hourly and salaried benefit 
plans that provide postretirement medical, dental, vision, legal and life insurance benefits (OPEB) to our eligible 
retirees and their dependents in the U.S. 


AAM and GM share proportionally in the cost of OPEB for eligible retirees based on the length of service an 
employee had with AAM and GM. We have included in our OPEB obligation the amounts expected to be received 
pursuant to this agreement of $255.9 million and $273.0 million at December 31, 2013 and December 31, 2012, 
respectively. We have also recorded a corresponding asset for these amounts on our Consolidated Balance Sheet, 
$13.9 million that is classified as a current asset and $242.0 million that is classified as a noncurrent asset as of 
December 31, 2013. 


Actuarial valuations of our benefit plans were made as of December 31, 2013 and 2012. The principal 
weighted-average assumptions used in the year-end valuation of our U.S. and U.K. plans appear in the following 
table. The U.S. discount rates are based on an actuarial review of a hypothetical portfolio of long-term, high quality 
corporate bonds matched against the expected payment stream for each of our plans. The U.K. discount rate is 
based on a review of long-term bonds, in consideration of the average duration of plan liabilities. The assumptions 
for expected return on plan assets are based on future capital market expectations for the asset classes 
represented within our portfolios and a review of long-term historical returns. The rates of increase in compensation 
and health care costs are based on current market conditions, inflationary expectations and historical information. 


Pension Benefits OPEB 
2013 2012 2011 2013 2012 2011 
U.S. U.K U.S. U.K U.S. U.K. 

Discount rate .............. 5.00% 4.50% 4.10% 4.30% 5.10% 4.65% 4.95% 4.05% 5.10% 
Expected return on 

plan assets ................. 7.50% 5.15% 7.50% 4.35% 8.00% 4.60% N/A N/A N/A 
Rate of compensation 

INCFEASE ou... eee 4.00% 3.60% 4.00% 3.15% 4.00% 3.25% 4.00% 4.00% 4.00% 
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The accumulated benefit obligation for all defined benefit pension plans was $744.5 million and $828.4 million 
at December 31, 2013 and December 31, 2012, respectively. As of December 31, 2013, the accumulated benefit 
obligation for our underfunded defined benefit pension plans was $612.6 million, the projected benefit obligation 
was $621.3 million and the fair value of assets for these plans was $570.1 million. The following table summarizes 
the changes in projected benefit obligations and plan assets and reconciles the funded status of the benefit plans, 
which is the net benefit plan liability: 


Pension Benefits OPEB 
"December 31, December 31, 
2013 2012 2013 2012 
(in millions) (in millions) 
Change in benefit obligation 
Benefit obligation at beginning of year ............ ce $ 842.8 $ 716.7 $ 601.3 $ 588.4 
SOMVICSCOSE: esheets sateen Alte 3.4 3.1 0.4 0.4 
INtEPESE COSTA... isthe 05 cisatvefaatiedeswedaacetsessventeadaasinheeade 33.8 35.1 13.2 15.1 
Plan AMENAMENS ..............cceceececceceeeceecesessstecaeceeeeeeens _— 6.1 (8.1) — 
Actuarial loSS (Gain) ..........cccccccecccsceececsesseessseeeaneeeeeaeens (92.6) 97.3 (0.7) (7.1) 
Change in GM portion of OPEB obligation................. _— — (17.0) 2.4 
Participant ContribUtions oo... eee cceceeee sees eae aes 0.4 0.5 — — 
Special and contractual termination benefits.............. _— 12.8 — 18.3 
SettleMentS ooo ccececeecsesssseeeseeseseseeseeesssesanes _— — — (4.7) 
Benefit payMent ...............cc:ccccccccceeeceeceessesteeaeceseeeeees (35.3) (34.2) (11.2) (11.5) 
Currency fluctuations «0.00... cccccccccceesseceeeeessteeeeeeeaes 2.9 5.4 _— — 
Net change i.2)..c2odavianint a ideniiinii es (87.4) 126.1 (23.4) 12.9 
Benefit obligation at end of year... eeeecceseeeeees $ 755.4 § 842.8 $ 577.9 §$ 601.3 
Change in plan assets 
Fair value of plan assets at beginning of year............ $ 695.4 $ 441.7 §$ — $ — 
Actual return on plan assets ............ccceeeeeeeseseseeeeeeeeeees 49.2 57.3 — — 
Employer Contributions ...........0..cccccccccccceecsssscaeseeeeeeees 0.8 225.4 11.2 11.5 
Participant ContriDUtions 2000. ee eeeecesee cece essen ees 0.4 0.5 — — 
Benefit payMents oo... ceccccccsecesseeecesecesseeeseseeeeaees (35.3) (34.2) (11.2) (11.5) 
Currency fluctuations ...........cicccccceccseeseeeseeseessesseanens 2.9 4.7 _— — 
Net: change siscine0nin eee ee ads 18.0 253.7 _— — 
Fair value of plan assets at end of year... $ 713.4 § 695.4 $ — §$ _ 


Amounts recognized in our balance sheets are as follows: 


Pension Benefits OPEB 
December 31, December 31, 
2013 2012 2013 2012 
(in millions) (in millions) 

Noncuirent aSS6te-.0. a icetiantatontntnnnetinniutiiadinoends $ 9.3 §$ 11.8 $ — §$ — 
Current liabilities 00000 ccccccccccesseseesseeseessessnenees (2.3) (1.3) (30.8) (28.6) 
Noncurrent liabilities ..00.. cece cceecceceeseeceeeeessreaeees (49.0) (157.9) (547.1) (572.7) 
Net liability. sciccntescutentinnc eet ann eA $ (42.0) $ (147.4) $ (577.9) $ (601.3) 


55 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


Pre-tax amounts recorded in accumulated other comprehensive income (AOCI), not yet recognized in net 
periodic benefit cost as of December 31, 2013 and 2012, consists of: 


Pension Benefits OPEB 
December 31, December 31, 
2013 2012 2013 2012 
(in millions) (in millions) 
Net actuarial gain (lOSS) oo... ee cece ceeeee eee eeeeneees $ (194.3) $ (298.6) $ 4.9 §$ 3.3 
Net prior service credit (COSt) o.oo... icceeeeeeeeeeseeeees 0.8 (4.7) 18.1 11.8 
Total amounts recorded o.oo... eee cess ceeeeeeeeeeeeees $ (193.5) $ (303.3) $ 23.0 $ 15.1 


The components of net periodic benefit cost are as follows: 


Pension Benefits OPEB 
2013 2012 2011 2013 2012 2011 
(in millions) (in millions) 

SPVICE COS... ceeecccesseceeteeeeerseeees $ 3.4 §$ 3.1 $ 48 $ 0.4 $ 0.4 $ 0.9 
Interest COSt 0. ccccccecesseeeeeeersees 33.8 35.1 37.1 13.2 15.1 17.1 
Expected asset return ................... (45.8) (34.7) (31.9) _— — — 
Amortized actuarial loss 20.00.0000... 8.9 7.8 45 0.9 0.6 0.4 
Amortized prior service cost 
(CROC) aoe Mrcce fozates ce, ice cc ccntenttl 5.4 0.5 (0.1) (1.8) (2.0) (3.2) 
Special and contractual 

termination benefits ..........0000.. —_ 12.8 — — 16.2 — 
Curtailment gain oo... = — — _— (21.8) = 
Settlement woo. cece eeeees _— — 0.1 — (5.2) — 
Net periodic benefit cost................. $ 5.7 $ 246 $ 145 §$ 12.7 $ 3.3 $ 15.2 


Our postretirement cost sharing asset from GM is measured on the same basis as the portion of the obligation 
to which it relates. The actuarial gains and losses related to the GM portion of the OPEB obligation are recognized 
immediately in the Consolidated Statement of Income as an offset against the gains and losses related to the 
change in the corresponding GM postretirement cost sharing asset. These items are presented net in the change 
in benefit obligation and net periodic benefit cost components disclosed above. Remaining actuarial gains and 
losses are deferred and amortized over the expected future service periods of the active participants. 


The estimated net actuarial loss and prior service credit for the defined benefit pension plans that is expected to 
be amortized from AOCI into net periodic benefit cost in 2014 are $5.5 million and $0.1 million, respectively. The 
estimated net actuarial loss and prior service credit for the other defined benefit postretirement plans that is 
expected to be amortized from AOCI into net periodic benefit cost in 2014 are $0.5 million and $2.7 million, 
respectively. 


For measurement purposes, a weighted average annual increase in the per-capita cost of covered health care 
benefits of 7.5% was assumed for 2014. The rate was assumed to decrease gradually to 5.0% by 2019 and to 
remain at that level thereafter. Health care cost trend rates have a significant effect on the amounts reported for the 
health care plans. A 1.0% increase in the assumed health care cost trend rate would have increased total service 
and interest cost in 2013 and the postretirement obligation, net of GM cost sharing, at December 31, 2013 by $1.6 
million and $33.6 million, respectively. A 1.0% decrease in the assumed health care cost trend rate would have 
decreased total service and interest cost in 2013 and the postretirement obligation, net of GM cost sharing, at 
December 31, 2013 by $1.4 million and $28.1 million, respectively. 
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The expected future pension and other postretirement benefits to be paid, net of GM cost sharing, for each of 
the next five years and in the aggregate for the succeeding five years thereafter are as follows: $55.9 million in 
2014; $57.3 million in 2015; $57.8 million in 2016; $59.0 million in 2017; $59.4 million in 2018 and $309.2 million for 
2019 through 2023. These amounts were estimated using the same assumptions that were used to measure our 
2013 year-end pension and OPEB obligations and include an estimate of future employee service. 


Contributions In 2012, AAM and the Pension Benefit Guaranty Corporation entered into an agreement 
regarding any liability that may have arisen under the Employee Retirement Income Security Act of 1974 in 
connection with the closures of DMC and CKMF. As part of this agreement, in 2012, we contributed $114.7 million 
in excess of our statutory minimum to our U.S. hourly pension plan. 


Due to our significant pension contributions made in 2012, we do not expect to make any cash payments in 
2014 to satisfy our regulatory funding requirements. We expect our cash outlay, net of GM cost sharing, for OPEB 
to be approximately $17 million in 2014. 


Labor relations In 2012, we recorded a gain of $21.8 million in cost of goods sold for the curtailment of certain 
other postretirement benefits (OPEB). This resulted primarily from the reduction in expected future OPEB related to 
the DMC and CKMF hourly associates who have terminated employment from AAM as a result of our plant 
closures. These curtailment gains resulted in an increase in our accumulated other comprehensive loss of $21.8 
million pre-tax. 


Also in 2012, we notified hourly associates of the termination of a benefit plan, which provided legal services to 
certain eligible hourly associates represented by the International UAW. As a result of terminating this plan, we 
recorded a settlement gain of $5.2 million in cost of goods sold in 2012. Recognition of this settlement gain 
reduced postretirement benefits and other long-term liabilities by $4.7 million and also reduced our accumulated 
other comprehensive loss by $0.5 million pre-tax. 


Amendments to pension and OPEB plans and contractual termination benefits In the third quarter of 
2013, we remeasured our AAM Supplemental Executive Retirement Plan (SERP) due to the passing of our Co- 
Founder and former Executive Chairman of the Board of Directors. As a result of this remeasurement, we recorded 
$4.7 million in selling, general and administrative expense related to the acceleration of prior service cost. This 
SERP remeasurement also resulted in a decrease in postretirement benefits and other long-term liabilities of $16.4 
million and a decrease in our accumulated other comprehensive loss of $13.7 million on our Consolidated Balance 
Sheet. 


Effective August 1, 2012, we amended our AAM Supplemental Executive Retirement Plan to include an 
actuarial increase provision for participants that work past the age of 65, among other things. As a result of these 
plan amendments, we increased our pension liability by $6.1 million in 2012. This adjustment was recorded to 
AOCI and has been fully amortized in 2013, due to the passing of our co-Founder and former Executive Chairman 
of the Board of Directors. 


As a result of our election to apply the provisions of Moving Ahead for Progress in the 21st Century Act 
(MAP-21), in addition to certain actions we took in 2012, we agreed to provide pension and postretirement benefits 
to certain eligible UAW associates whose employment had been terminated in connection with the DMC and CKMF 
plant closures. In 2012, we recorded $28.7 million in cost of goods sold, for these pension and postretirement 
benefits. These incremental pension and postretirement benefits were also agreed to in connection with the lawsuit 
filed by the International VAW against AAM. See Note 10 - Commitments and Contingencies for more detail on this 
lawsuit. 
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Pension plan assets The weighted-average asset allocations of our pension plan assets at December 31, 
2013 and 2012 appear in the following table. The asset allocation for our plans is developed in consideration of the 
demographics of the plan participants and expected payment stream of the benefit obligation. 


U.S. U.K. 
Target — Target 
2013 2012 Allocation 2013 2012 Allocation 

Equity securities .............0.. 42.5% 38.3% 30% - 65% 30.7% 34.8% 25% - 35% 
Fixed income securities ....... 48.5 52.3 35% - 55% 59.0 55.1 55% - 65% 
Hedge funds ............:ccccseeee 8.8 8.5 0% - 15% 10.2 — 5% - 15% 
CASH vesioc ia ideedhatehdinio. 0.2 0.9 0% - 5% 0.1 10.1 0% - 10% 
‘Lotali tz. can ese.chiaae ain: 100.0% 100.0% 100.0% 100.0% 


The primary objective of our pension plan assets is to provide a source of retirement income for participants 
and beneficiaries. Our primary financial objectives for the pension plan assets have been established in 
conjunction with a comprehensive review of our current and projected financial requirements. These objectives 
include having the ability to pay all future benefits and expenses when due, maintaining flexibility and minimizing 
volatility. These objectives are based on a long-term investment horizon. 


58 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


Postretirement Benefit Plan Assets Investments in our defined benefit plans are stated at fair value. Level 1 
assets are valued using quoted market prices that represent the asset value of the shares held by the trusts. The 
level 2 assets are investments in pooled funds, which are valued using a model to reflect the valuation of their 
underlying assets that are publicly traded with observable values. The fair value of our level 3 postretirement 
benefit plan assets are measured by compiling the portfolio holdings and independently valuing the securities in 
those portfolios. The fair values of our pension plan assets are as follows: 


December 31, 2013 


Asset Categories Level 1 Level 2 Level 3 Total 
(in millions) 
Cash & Cash Equivalents .....................0.6 $ 1.5 $ — §$ — §$ 1.5 
Equity 
U.S. Large Cap wi ccccccccsesseeeeseeeees 128.0 _— —_— 128.0 
U.S. Small/Mid Cap .........ccccececcsteeeeeees 49.4 _— — 49.4 
World Equity ...........cccccccccccsscecceessseeeeeeerees 109.3 _— _— 109.3 
Fixed Income Securities 
Government & AGencies..............c::cccceceeees 70.5 63.0 _— 133.5 
Corporate Bonds - Investment Grade......... 167.1 _— _— 167.1 
Corporate Bonds - Non-investment Grade . 25.8 _— —_— 25.8 
Emerging Market Debt..............ccce cess 17.4 — — 17.4 
Other wstecsatie noteiaie etic: 16.9 _— _— 16.9 
Hedge Funds 
Property FUNS ...00..........ccccccccecsesseeeeeeeeeees _— _— 7.1 7.1 
Multi Strategy Hedge Fund... _— _— 57.4 57.4 
Total Plan Assets. .................0.c:cccccccccccceseereee $ 585.9 §$ 63.0 §$ 64.5 §$ 713.4 


December 31, 2012 


Asset Categories Level 1 Level 2 Level 3 Total 
(in millions) 
Cash & Cash Equivalents ......0........00ccee $ 18.5 $ — $ — §$ 18.5 
Equity 
U.S. Large Cap wo icccccceesseeeseeeees 104.0 — — 104.0 
U.S. Small/Mid Cap ......... cc ccececcccsteeeeees 46.9 — — 46.9 
World Equity ............cccccccccccsscccceesssseeeeeenees 111.2 — — 111.2 
Fixed Income Securities 
Government & AGencies ............ccccceeeeeeeees 100.4 — — 100.4 
Corporate Bonds - Investment Grade......... 204.9 — — 204.9 
Corporate Bonds - Non-investment Grade . 26.4 — — 26.4 
Emerging Market Debt.................cc:cccccceceees 20.5 — — 20.5 
QUINCE 203 eect detec oc tated oceania seiniteanicat Mead Pes 15.0 — — 15.0 
Hedge Funds 
Multi Strategy Hedge Fund... — — 47.6 47.6 
Total Plan Assets ..0..0..00.0000cceeceeeeeeeeee $ 647.8 $ — §$ 47.6 $ 695.4 
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The changes in the fair value of our level 3 assets in the Property Funds and Multi Strategy Hedge Fund are as 
follows: 


December 31, 


2013 2012 
(in millions) 
Beginning balance: s::::2 22202. asaee ian ae $ 47.6 §$ 46.5 
Actual return on plan assets: 
Relating to assets still held at the reporting date ........ ee eeeeeeeteeeeeneeees 3.5 1.1 
Purchases, sales and settlements, Net ...............cccceesecececeeeseseceeeeecenseeeeeeenanes 13.4 — 
Ending balance j:.:c..c:54:0 ae tae etitaeseeel Sa act A teen eel $ 64.5 § 47.6 


DEFINED CONTRIBUTION PLANS Most of our salaried U.S. associates are eligible to participate in voluntary 
savings plans. Our maximum match is 50% of eligible salaried associates' contribution up to 10% of their eligible 
salary. Matching contributions amounted to $3.9 million in 2013, $3.3 million in 2012 and $3.2 million in 2011. U.S. 
salaried associates are eligible to receive an additional annual retirement contribution (ARC) benefit between 3% to 
5% of eligible salary, depending on years of service. We made ARC contributions of $4.6 million, $4.4 million and 
$3.6 million in 2013, 2012 and 2011, respectively. 


As part of the 2008 labor agreements, certain UAW represented associates at our original U.S. locations 
became eligible for a Company match on associate contributions made to the voluntary savings plans, which began 
in 2009. Our maximum match will be 25% of hourly associates’ contribution up to the first 6% of their contributions. 
Matching contributions amounted to $0.1 million in both 2013 and 2012, and $0.2 million in 2011. Certain UAW 
represented associates are also eligible to receive an ARC benefit of 5% of eligible wages, which also began in 
2009. We made ARC contributions of $1.9 million in 2013, $1.6 million in 2012 and $1.9 million in 2011 related to 
these associates. 


DEFERRED COMPENSATION PLAN Certain U.S. associates are eligible to participate in a non-qualified 
deferred compensation plan. Payments of $6.1 million, $0.8 million and $1.1 million have been made in 2013, 2012 
and 2011, respectively, to eligible associates that have elected distributions. Included in these payments, in 2013, 
was a distribution of $5.6 million to the beneficiary of the plan upon the passing of our Co-Founder and former 
Executive Chairman of the Board of Directors. This payment resulted in a $5.6 million reduction in postretirement 
benefits and other long-term liabilities on our Consolidated Balance Sheet and was partially offset by proceeds of 
$5.0 million, which AAM received as the beneficiary of a key man life insurance policy. 


At December 31, 2013 and 2012, our deferred compensation liability was $6.2 million and $11.3 million, 


respectively. Due to the changes in the value of this deferred compensation plan we increased our liability by $0.8 
million, $1.3 million and $0.3 million in 2013, 2012 and 2011, respectively. 
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7. STOCK-BASED COMPENSATION 


At December 31, 2013, we had grants outstanding under stock incentive compensation plans approved by our 
stockholders. Under these plans, a total of 18.5 million shares have been authorized for issuance to our directors, 
officers and certain other associates in the form of options, unvested restricted stock or other awards that are based 
on the value of our common stock. Shares available for future grants at December 31, 2013 were 2.9 million. The 
current stock plan will expire in April 2022. 


STOCK OPTIONS Under the terms of the plans, stock options are granted at the market price of the stock on 
the grant date. The contractual term of outstanding stock options is 10 years. We issue new shares to satisfy 
stock-based awards. 


Stock option awards become exercisable in three approximately equal annual installments beginning one year 
from the date of grant. 


The following table summarizes activity relating to our stock options: 


Weighted- 
Number of Average Exercise 
Shares Price Per Share 
(in millions, except per share data) 

Outstanding at January 1, 2014 ooo ccc ccs eeeeeeeeeeees 5.0 $ 25.01 
Options: granted. wist..roiis. scone eae aided ee aon ehh aber ddoraty — — 
Options exercised 2...3: ccc ket ieth wack ehathaeedexaeataindkdetauleetedns (0.5) 8.69 
Options CANCElEM 2.0.0... ccceeccecccceeecescsessesececcececeeeseescseeeaaeaeceeceeeeesenes (0.6) 26.96 
Outstanding at December 31, 2011 00.0... ccceccceeeseeteeeeeeenees 3.9 §$ 26.95 
Optuons Granted cy6oiee ance Secor sae Tota tea treet ves tid eecec ca otal 0.2 9.19 
Options CXErCiSe” ooo... cccseecceecccsecsseeeseseeseeescesseeseesseausaueeeueaneass (0.1) 2.81 
Options canceled ms se. stdeideiceeeee teh ae ata eadeins (1.0) 25.12 
Outstanding at December 31, 2012 000000... cccceceeessseeeeeeeenes 3.0 $ 27.08 
Options granted s.ccvswi ca nae Ae — — 
OPlONS CXErCiSEd sc fietesceicaectees ctditiet let ootewtd cbesteeearerochatleacesene ade utdiee (0.1) 10.59 
Options CANCEIEM ......... eee eeeescceccesececescsessesteaeececeeeceececenersetssaeeseeeeeeeeeess (0.9) 24.28 
Outstanding at December 31, 2013 o.oo... ccccecesesseeeeeeeenees 2.0 §$ 29.22 
Exercisable at December 31, 2011.0... cccceeecsecceeeeeeeseeeenes 3.8 $ 27.25 
Exercisable at December 31, 2012 ooo... cccceeecee eee seeeeeeseeeees 2.8 $ 28.02 
Exercisable at December 31, 2013.0... cccccessstecceeeeeeeeeeeenes 2.0 $ 29.22 


As of December 31, 2013, there were no unvested stock options. The total intrinsic value of options 
outstanding and exercisable as of December 31, 2013 was $3.2 million. The total intrinsic value of stock options 
exercised was $0.8 million in 2013, $0.5 million in 2012 and $3.0 million in 2011. 
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The following is a summary of the range of exercise prices for stock options that are outstanding and 
exercisable at December 31, 2013: 


Weighted- Weighted- 

Average Weighted- Average 

Range of Stock Options Exercise Average Stock Options Exercise 
Exercise Prices Outstanding Price Per Share Contractual Life Exercisable Price Per Share 
(in millions, except per share data) (in years) (in millions, except per share data) 
$9.19 - $15.58..... 0.4 §$ 13.35 3.9 0.4 $ 13.35 
$19.54 - $26.65... 0.6 26.07 2.3 0.6 26.07 
$33.71 - $40.83... 1.0 38.53 0.1 1.0 38.53 
2.0 $ 29.22 1.6 2.0 $ 29.22 


We estimated the fair value of our employee stock options on the date of grant using the Black-Scholes option- 
pricing model with the following assumptions: 


2012 
Expected Volatility: sccctcor shiccti ied ie ease odie ida dec eel esac i eeatad vin oh Mee 47.00% 
Riskstree: interest. Gates 2. orscesenis oven dtateh Ave ciescn taseow le caked sedate ra ates tenvhed Gaatins Wavere atedeciomsa cated 1.17% 
DIVIdend Wield wi2 oi Sows Aha ce cutee dicta ch acteh daa debiste’ «bvuisbalajsauns sbvinewakiat oa cieenavaadaniuasestncesbbstedie —% 
Expected life:ofOptions cx.) meso deiek denotes tue ee ala dae nla ee ees 6 years 
Weighted-average grant-date fair ValUG ooo... ee cceccceceeecesseeeceseeesecesseseveeseassaeecaseeeseaneneneenenaeess $ 4.18 


Expected volatility was based on the daily changes in our historical common stock prices over a period equal to 
the expected life of the award. The risk-free rate is based on the U.S. Treasury yield curve in effect at the time of 
the grant corresponding to the expected life of the options. Our dividend yield is based on the dividend at the time 
of grant. The expected life of options is based on historical stock option exercise patterns and the terms of the 
options. 


OTHER STOCK-BASED COMPENSATION We awarded performance accelerated restricted stock, restricted 
stock and restricted stock units (PARS, RS and RSUs, respectively). The total amount of compensation expense 
associated with the RSUs settled in cash is recorded as an accrued liability when incurred while the total amount of 
compensation expense associated with PARS, RS and RSuUs settled in stock is recorded to paid-in-capital. The 
PARS and RSUs vest over three years contingent upon the satisfaction of future financial performance targets 
specified by the plan and the RS vests over three years. The unearned compensation is expensed over the 
expected vesting period. 
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The following table summarizes activity relating to our PARS, RS and RSUs: 


Weighted Average 
Number of Grant Date Fair 
Shares/Units Value per Share/Unit 
(in millions, except per share data) 


Outstanding at January 1, 2011000 cee eee cere 2.8 §$ 13.48 
GRAMS 5 sec sree taicct ec dat wct ns Petters sed seta aa deus nee teiees aa eam vainadadon et —_— —_— 
AY {215} (= [em SO A (1.1) 17.41 
Canceled .ict.usins Aan a bint at ee fan Aaa (0.1) 10.68 
Outstanding at December 31, 20117 000.0... ceeceeseesteeeees 1.6 $ 10.74 
Granted: cic... ue ee ee a ee 1.0 10.31 
WESTOG sic34 dont tiaancaun ad ts incuce cttcadtant Measanacect ds taste baatuddouteacdoeadest hedeeteaas (1.4) 10.19 
Canceled ® 35.2084 rc ectis td Sean use diate tests (0.1) 26.02 
Outstanding at December 31, 2012 o.oo cccceeceeseeesenees 1.1 $ 11.08 
Granted sieani 5.22 ic etree cds Meteo are wees te aes teeters 0.9 12.79 
NWOSTOC i osc2 hades aen8 idee Dest ede stolen deed fica oan ie aad hase Need dssantendiel (0.7) 11.06 
Canceled = :.st:22225cc28 sad eeheatacialaceethcadtiestlacseethtl oledectaei lier ead ectehes _— _— 
Outstanding at December 31, 2013 ............ eee eeeeeeeenrnaeees 1.3 §$ 12.24 


As of December 31, 2013, unrecognized compensation cost related to unvested RSUs totaled $8.0 million. The 
weighted average period over which this cost is expected to be recognized is approximately two years. In 2013 and 
2012, the total fair market value of PARS, RS and RSUs vested was $13.8 million and $17.6 million, respectively. 


We made cash payments of $0.2 million and $0.4 million related to vested RSUs in 2012 and 2011, 
respectively. 


PERFORMANCE AWARDS As of December 31, 2013, we have performance awards outstanding under our 
AAM 2009 long-term incentive plan, as well as our 2012 Omnibus Incentive Plan. We granted performance awards 
payable in cash to our officers and executives which vest in full over a three year performance period. The payout 
of these awards is based on a total shareholder return (TSR) measure that compares our TSR over the three-year 
performance period relative to the TSR of our pre-defined competitor peer group. Share price appreciation and 
dividends paid is measured over the performance period to determine TSR. 


According to the applicable accounting guidance, these awards are considered to be stock-based 
compensation because the final payout amount is based “at least in part” on the price of our shares. As these 
awards are settled in cash, they are determined to be liability awards and will be remeasured at the end of each 
reporting period until settlement. The fair value of the performance awards is calculated on a quarterly basis using 
the Monte Carlo simulation approach and the liability is adjusted accordingly based on changes to the fair value and 
the percentage of time vested. The Monte Carlo simulation approach utilizes inputs on volatility assumptions, risk 
free rates, the price of the Company’s and our competitor peer group's common stock and their correlation as of 
each valuation date. Volatility assumptions are based on historical and implied volatility measurements. 


We recognized compensation expense associated with the performance awards of approximately $7.9 million in 
2013, $3.0 million in 2012 and $3.5 million in 2011. We have a liability of $10.8 million recorded as of 
December 31, 2013. Based on the current fair value, the estimated unrecognized compensation cost related to the 
performance awards totaled $1.2 million, as of December 31, 2013. The weighted average period over which this 
cost is expected to be recognized is twelve months. 
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8. INCOME TAXES 


Income before income taxes for U.S. and non-U.S. operations was as follows: 


2013 2012 2011 
(in millions) 
U.S. INCOME (lOSS) ooo... eee ceeeeececesseeseecsecseesssaesuueeeeeeneeseeesessees $ (23.8) $ (6.0) $ 20.3 
NOni= UES ACOME 23 25254 baa decdehicd tecciadiadtie il elecqetetidteeeeleuabiecivtas 110.1 37.5 117.8 
Total income before income tax@S o.oo cece cee eees scene eeeees $ 86.3 § 31.5 §$ 138.1 


The following is a summary of the components of our provisions for income taxes: 


2013 2012 2011 
(in millions) 

Current 

PGGGK All 5. 2i5:4;5:ccagesitas psi seatigeusbetearstanehide teats hei decpeamtceatadicsbadreusuttes $ (1.3) $ (3.3) $ (24.7) 
Other state and lOCAl o.oo... cece ceeeeescescesseessaeseueeeeeeneeneees 0.1 1.1 (0.2) 
FOGG Mie xi sziccee acues aitie eden hi iaieod el esd aii as 12.1 10.2 9.9 
Total:currént 2..f.c.0k ntsc wets ten coe ae ee ta te teeeteey $ 10.9 $ 8.0 §$ (15.0) 
Deferred 

SL = 1° =) =| RR a EPO A A $ (9.3) $ (347.1) $ 22.3 
Other state and lOCAl o....... ccc ceccceececesseeecessesseesseeseeeeseeeseeneens _— — (1.4) 
FOPCIGM t2020 edo ceedntniteh niin ia ct adele dat ih eat es (9.8) 3.9 (4.9) 
Ao) | Me [=1(=) 1-12 Rea nee ne (19.1) (343.2) 16.0 
Total income tax expense (benefit)... eee eens $ (8.2) $ (335.2) $ 1.0 


The following is a reconciliation of our provision for income taxes to the expected amounts using statutory rates: 


2013 2012 2011 
Federal Statutory ............cccccccccscccessceecessesseesssseseeseeeeesseeseeseesnees 35.0 % 35.0 % 35.0% 
FOreiGn INCOME tAXES oo... eececcccccssececcecssseeececenseeeeceerseeeeeeenas (48.5) (85.0) (34.6) 
Change in enacted tax rate ooo. cccceccecseessesseeseeeeseeeneeeeens (9.9) — — 
State and loCal woo cceccceseceseesseeseesseeseesseeesenseeeeenesesee 0.2 3.5 (1.2) 
Valuation alloWAnCe o.......ccccccccecccccccecccesecssesssseseueeeeeesseeseessesnes 12.4 (985.0) (30.7) 
U.S. tax on unremitted foreign earnings .........ceceeeeeeeeees (0.2) (29.5) 26.3 
OU Gi ites iirseloe orien oe hd eon teen ak ali 1.5 (3.2) 5.9 
Effective income tax rate ooo. cccccccccseessseseeeeeseessesseeseesees (9.5)% (1,064.2)% 0.7% 


Our income tax expense and effective tax rate for 2013 primarily reflect favorable foreign tax rates, along with 
our inability to realize a tax benefit for current foreign losses. In the fourth quarter of 2013, new Mexican tax reform 
was enacted that, among other things, increased the tax rate related to Maquiladora Companies from 17.5% to 
30%. We recorded a tax benefit of $8.5 million as a result of revaluing our deferred tax assets at the newly enacted 
rate. 
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In 2013, we recorded tax expense of $4.8 million relating to changes in estimates in the U.S. and certain foreign 
jurisdictions. Our income tax benefit and effective tax rate for 2013 also reflects the impact of recording a tax 
benefit of $1.5 million relating to the release of a prior year unrecognized tax benefit due to the expiration of the 
applicable statute of limitations and a tax benefit of $3.3 million relating to an election we made in 2013 regarding 
the treatment of foreign exchange gains and losses in a foreign jurisdiction. During 2013, we also settled various 
income tax audits resulting in a reduction of our liability for unrecognized income tax benefits of $8.4 million and a 
cash payment of $4.7 million. 


In 2012, our business returned to a position of cumulative profitability on a pre-tax basis, considering our 
operating results for the three years ended December 31, 2012. We concluded that this record of cumulative 
profitability in recent years, in addition to the restructuring of our U.S. operations and our long range forecast 
showing continued profitability, provided sufficient positive evidence that our net U.S. federal tax benefits more likely 
than not would be realized. Accordingly, in 2012, we released the valuation allowance against our net federal 
deferred assets for entities in the U.S., resulting in a $337.5 million benefit in our 2012 provision for income taxes. 
Our income tax benefit and effective tax rate in 2012 reflect the impact of this valuation allowance reversal. 


Our income tax expense and effective tax rate for 2012 also reflect a net tax expense of $1.3 million related to 
the amendment of state income tax returns as a result of the settlement of federal income tax audits for the tax 
years 2004 through 2007. 


Our income tax expense and effective tax rate for 2011 reflect the effect of recognizing a net operating loss 
(NOL) benefit against our taxable income in the U.S. Our income tax expense for 2011 also reflects net tax benefits 
of $4.5 million relating to the favorable resolution of income tax audits in the U.S. and the impacts of changes in tax 
laws in Brazil and the State of Michigan. 


As of December 31, 2013 and 2012, we have refundable income taxes of $4.9 million and $4.7 million, 
respectively, classified as prepaid expenses and other on our Consolidated Balance Sheet. We also have income 
taxes payable of $2.6 million and $0.5 million classified as other accrued expenses on our Consolidated Balance 
Sheet as of December 31, 2013 and 2012, respectively. As of December 31, 2013 and 2012, we have accrued 
value added tax payable of $38.3 million and $27.1 million, respectively, classified as other accrued expenses on 
our Consolidated Balance Sheet. 


The following is a summary of the significant components of our deferred tax assets and liabilities: 


December 31, 
2013 2012 
(in millions) 
Current deferred tax assets 


Employee benefits sein: tench ate lee et ela tieiee e ete $ 14.5 §$ 16.9 

TIVO NLONY: otis es cate tes teec hes iat at tad ai es th Da ah, eects ae ential a olan ash 8.0 12.6 

Prepaid: taxes: and Other iiscceces iptv ceiea Matinee ae dies eee aces ichcdeaeenteeedlisane teas 24.6 15.5 

Valuation allOWaNCEs. 2 cciie),2eiccu bc Selecexisizerignaedantaveke shieiecuecsddanunnebeancanebesaieteebictdincee (10.7) (10.1) 
Total current deferred tax ASSEtS 0.0.0... ceccccscececceceeecceceeceenseaseaeeeeeeeeceeeeecnessaasaeeeas $ 36.4 $ 34.9 

Current deferred tax liabilities 

Unrealized foreign exchange gain and Other wou... ccecceceseseeeeeeeeeessesseesenes (0.1) (1.4) 
Current deferred tax-asset Nef sc. cicsed eiccvieasssea Aadweenuieestventetiecctealadaiaddes $ 36.3 $ 33.5 


65 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


Current deferred tax assets and liabilities recognized in our Consolidated Balance Sheets are as follows: 


December 31, 
2013 2012 
(in millions) 


U.S. federal and state deferred tax asset, N@t o.oo... ccecccccecccceeeeecececneeceeseeeaeetess $ 17.1 $ 23.0 
Other foreign deferred tax asset, N@t oo ccccceecescee cee seeeeeseeesesseesseaneeneeneeeneess 19.2 10.5 
Current deferred tax asset, M@t ..........ccccccecccecscecceceececeeceeseecereeceeceteeeuscecteestseeeseeess $ 36.3 $ 33.5 


The following is a summary of the significant components of our noncurrent deferred tax assets and liabilities: 


December 31, 
2013 2012 
(in millions) 
Noncurrent deferred tax assets 


Employee: benefits’. sic tctayieadccesiast etekie stats eateet ated ein ades ns Chavaiblet ed veietee ad $ 161.5 $ 200.7 

NOL. GarnyiorwardS: wines iain Sie ec ee ae 176.9 177.4 

“Tax-credit CarryiOnwardS fico tefebcctsisteovectnidebcoeeiatdabigemtadddagnehecbdedebenbaddecbbiciaceeess 82.9 79.0 

Capital allowance Carryforwalds ..............cccccccccccccecssensaecaeeeeeeeeeecceeeeesssaesaeeeeeeeeeess 16.0 17.9 

FIX@d:aSSets. af roves dectee aero s danas Suh vicars sea ese i De 10.3 9.0 

Deéfened revenues zics:.ere, ace ei Rete rect eee 15.7 20.0 

Capitalized Expenditures o.oo... oo. eeececeesseeeeeeeeecececeeeecececececececeeaesesauanananaaaaeeseseees 113.6 99.3 

QUNG Fhe se tccdecedd secen ibang titetwcia Sabeueshddvteabbecheactietdantceste sta aceeet dd bideteenldadacshiee Me aceed tian deed 2.9 4.0 

Valuation allOWANCeS 00.0... ...cccccccccccccccecccececssceseceueeeeceseuscesscesseeeueeeeeeesseuseesssenanees (153.0) (156.0) 
Noncurrent deferred tax aSSets ........ccccccccccccessesneceeceeeeeeeecesessseaeeeeeeeeeeseeenseneae 426.8 451.3 

Noncurrent deferred tax liabilities 

U.S. tax on unremitted foreign CArMINGS ..........ceeeeeeeeeeeeeeeeeeeeeeeeeeteeaeeeeseeenaeeees (85.0) (85.2) 
FIxed ‘assets: andsoOtne lic: tctccshactesseeesttvedieata tht seecsateaadgelachintdeesassbtatadesaaandeadeatecess (9.8) (9.5) 
Noncurrent deferred tax asset, N@t oo... ceecececeecesceseeseesceceeeeeeceseeneeesetenenseaees $ 332.0 $ 356.6 


Noncurrent deferred tax assets and liabilities recognized in our Consolidated Balance Sheets are as follows: 


December 31, 


2013 2012 
(in millions) 
U.S. federal and state deferred tax asset, N€t ...........ceccccsscceeseeeessreceeseeeeseeeeenes $ 337.2 $ 363.3 
Other foreign deferred tax asset (liability), NEt ooo... ccc ceeceececssesseeseneeeeeenees (5.2) (6.7) 
Noncurrent deferred tax asset, Net ......... cc ccccccecseceececeeeeeecesensseeaeceseeeeceseeersensaes $ 332.0 $ 356.6 


DEFERRED INCOME TAX ASSETS AND LIABILITIES AND VALUATION ALLOWANCES The deferred 
income tax assets and liabilities previously summarized reflect the impact of temporary differences between the 
carrying amounts of assets and liabilities for financial reporting purposes and the basis of such assets and liabilities 
as measured by tax laws. As of December 31, 2013 and December 31, 2012, we had deferred tax assets from 
domestic and foreign NOL and tax credit carryforwards of $275.8 million and $274.3 million, respectively. 
Approximately $74.5 million of the deferred tax assets at December 31, 2013 relate to NOL carryforwards or tax 
credits that can be carried forward indefinitely with the remainder having carryover periods of 5 to 20 years. 
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Accounting guidance for income taxes requires a deferred tax liability be established for the U.S. tax impact of 
undistributed earnings of foreign subsidiaries unless it can be shown that these earnings will be permanently 
reinvested outside the U.S. We believe a portion of these accumulated foreign earnings in certain jurisdictions are 
likely to be remitted to the U.S. as dividends or intercompany loans and have established a deferred tax liability of 
$85.0 million and $85.2 million as of December 31, 2013 and 2012, respectively, which represents the estimated tax 
impact of the undistributed earnings of certain foreign subsidiaries. The remittance of these undistributed earnings 
may subject us to U.S. income taxes and certain foreign withholding taxes at the time of remittance. 


In accordance with the accounting guidance for income taxes, we estimate whether recoverability of our 
deferred tax assets is “more likely than not,” based on forecasts of taxable income in the related tax jurisdictions. In 
this estimate, we use historical results, projected future operating results based upon approved business plans, 
eligible carry forward periods, tax planning opportunities and other relevant considerations. 


As described above, in 2012, we released the valuation allowance against our net federal deferred assets for 
entities in the United States, resulting in a $337.5 million benefit in our 2012 provision for income taxes. As of 
December 31, 2013, we have a valuation allowance of approximately $163.7 million related to net deferred tax 
assets in several foreign jurisdictions and U.S. state and local jurisdictions. At December 31, 2012, our valuation 
allowance was $166.1 million. 


UNRECOGNIZED INCOME TAX BENEFITS To the extent our uncertain tax positions do not meet the “more 
likely than not” threshold, we have derecognized such positions. To the extent our uncertain tax positions meet the 
“more likely than not” threshold, we have measured and recorded the highest probable benefit, and have 
established appropriate reserves for benefits that exceed the amount likely to be sustained upon examination. 


Areconciliation of the beginning and ending amounts of unrecognized income tax benefits is as follows: 


Unrecognized 
Income Tax Interest and 
Benefits Penalties 
(in millions) 

Balance at January 1, 2011.0... ccc cccccceccseecesteeeecseeesseeeecaeenees $ 476 $ 21.4 
Increase in prior year tax POSITIONS .............cceeeeeeeeeeeeececeeeeeeeeeeeteeetenaeees — 1.0 
Decrease in prior year tax POSItIONS ...........ceeeeeeeeeeeeeeeeeeteeneeeeeeeeneees (0.8) (2.3) 
Increase in current year tax POSILIONS 0.00.0... ee eeeeere eee eeteeeeeetttaeeeeees 1.3 — 
SOIMISME ME. 2o2e2 cect tee ted ites! itincenn ede tec he edad ede heehee (22.3) (12.7) 

Balance at December 31, 2011 ..............ccccccccscscesecesecesesssessaneaneeeness $ 258 $ 7.4 
Increase in prior year tax POSITIONS .0...........cceeeeeeeeeeeeeceeceeeeeeeeeeeteeteenaeees — 2.8 
Decrease in prior year tax POSItIONS ........ ee eeeeeeeeeeeeeeeeeeteeneeeeeeeeenaeees (1.1) — 
Increase in current year tax POSILIONS 0.0.0.0... eceeeeeee eee etteeeeeetntteeeetes 0.4 — 
SOMMSMO Maze secesiseadteeesidedorgdectedddveeieades seeeie dss heeseutas ieceabiaad Mbeseidactecetiaazes (4.4) — 

Balance at December 31, 2012 .0..............cccccccescesceseessecssesssssssaneeneeneess $ 20.7 $ 10.2 
Increase in prior year tax POSITIONS ..0..........cceeeeceeeeeeeeceeceeeeeeeeeeeteettenaeees 6.1 0.1 
Decrease in prior year tax POSItIONS ......... ec eeeeeeeeeeeeeeeeeeteeeeaeeeeeeeeaeees (4.4) (6.2) 
Increase in current year tax POSItIONS 0.0.0.2... ec eeeeee eee ette eee eetetteeeeee 4.0 _— 
SOttlOMeNnt. 2x:irter ede ae Ra heat See ee eels (4.7) _— 

Balance at December 31, 2013 ................cccccccccssseseseseeeeeeceeeeeeeeeeeueeeeeees $ 21.7 $ 4.1 


At December 31, 2013 and December 31, 2012, we had $21.7 million and $20.7 million of net unrecognized 
income tax benefits, respectively. 


In 2013, 2012 and 2011, we recognized a benefit of $6.1 million, expense of $2.8 million and a benefit of $1.3 
million, respectively, of interest and penalties in income tax expense on our Consolidated Statement of Income. We 
have a liability of $4.1 million and $10.2 million related to the estimated future payment of interest and penalties at 
December 31, 2013 and 2012, respectively. 
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We file income tax returns in the U.S. federal jurisdiction, as well as various states and foreign jurisdictions. The 
Internal Revenue Service (IRS) commenced an examination of our U.S. income tax returns for 2010 and 2011 in 
2013. The Mexican tax authorities commenced a transfer pricing examination of our income tax return for 2008 in 
2013 and continue with its transfer pricing examination of our 2007 income tax return. We are no longer subject to 
U.S. federal, state and local, or non-U.S. income tax examinations by tax authorities for years before 2007. 


The U.S. federal income tax examination for the years 2004 through 2007 and the Mexico domestic income tax 
examination for the year 2006 were completed 2011. These settlements resulted in a reduction of a portion of our 
liability for unrecognized income tax benefits in 2011 and a cash payment of $9.5 million in 2011 and $4.1 million, 
which was paid in 2012. The U.S. federal income tax examination for the years 2008 and 2009 and the Mexico 
transfer pricing examination for the year 2006 were settled in 2013. These settlements resulted in a reduction of a 
portion of our liability for unrecognized income tax benefits and a cash payment of $4.7 million in 2013. At this time, 
we are not aware of any examinations underway in any other foreign jurisdictions. 


Based on the status of the IRS audits and audits outside the U.S., and the protocol of finalizing audits by the 
relevant tax authorities, it is not possible to estimate the impact of changes, if any, to previously recorded uncertain 
tax positions. Although it is not possible to predict the timing of the conclusion of all ongoing audits with certainty, 
we anticipate that the current 2007 audit with the Mexican tax authorities will be completed during 2014 and the 
current U.S. IRS audits will be completed during 2015. It is possible that a reduction in the unrecognized tax 
benefits may occur; however, quantification of an estimated range cannot be made at this time. 


9. EARNINGS PER SHARE (EPS) 


The following table sets forth the computation of our basic and diluted EPS: 


2013 2012 2011 
(in millions, except per share data) 
Numerator 
Net income attributable to AAM ooo....ooceeeceececceecesceseeesescnsceetereeseneeeaees $ 94.5 §$ 367.7 $ 142.8 


Denominators 
Basic shares outstanding - 
Weighted-average shares outstanding ............cccceccseeeseseeeseeseeeseesees 76.7 75.3 74.9 


Effect of dilutive securities - 
Dilutive StoCK OPtiONS 02.0... eee eeceececececcccecceeeceececeseeeesesasanaaaeasaaeaeaes 0.1 0.1 0.1 


Dilutive Warrants: cccccncehiucteek thecdie Aa bieecdi cabveecvev ai doeeaetanel el eed _— — 0.4 


Diluted shares outstanding - 


Adjusted weighted-average shares after assumed conversions ....... 76.8 75.4 75.4 
BaSiG°ERS Ga. citer tid Aaa Ar aaa ee a eee aed $ 1.23 $ 488 §$ 1.91 
Diluted EPS 72st here cea aac ae as A a ee a Ste $ 1.23 $ 4.87 $ 1.89 


Certain exercisable stock options were excluded in the computations of diluted EPS because the exercise price 
of these options was greater than the average annual market prices of our stock. The number of stock options 
outstanding excluded from the calculation of diluted EPS was 2.0 million at year-end 2013, 3.3 million at year-end 
2012 and 4.0 million at year-end 2011. The ranges of exercise prices related to these stock options were $19.54 - 
$40.83 at year-end 2013, $15.58 - $40.83 at year-end 2012 and $15.56 - $40.83 at year-end 2011. 
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As part of the 2009 Settlement and Commercial Agreement, we issued to GM five year warrants, which entitled 
GM to purchase 4.1 million shares of AAM's common stock at an exercise price of $2.76 per share. In 2011, GM 
exercised these warrants. In accordance with the cashless exercise option available in the agreement, we issued 
3.3 million net shares of common stock to GM. 


10. COMMITMENTS AND CONTINGENCIES 


PURCHASE COMMITMENTS Obligated purchase commitments for capital expenditures and related project 
expenses were approximately $161.4 million at December 31, 2013 and $231.9 million at December 31, 2012. 


LEGAL PROCEEDINGS We are involved in various legal proceedings incidental to our business. Although the 
outcome of these matters cannot be predicted with certainty, we do not believe that any of these matters, 
individually or in the aggregate, will have a material effect on our financial condition, results of operations or cash 
flows. 


We are subject to various federal, state, local and foreign environmental and occupational safety and health 
laws, regulations and ordinances, including those regulating air emissions, water discharge, waste management 
and environmental cleanup. We will continue to closely monitor our environmental conditions to ensure that we are 
in compliance with all laws, regulations and ordinances. We have made, and will continue to make, capital and 
other expenditures to comply with environmental requirements, including recurring administrative costs. Such 
expenditures were not significant during 2013, 2012 and 2011. 


In 2012, the International UAW filed suit against AAM alleging that we violated certain provisions of the 
collective bargaining agreement covering represented hourly associates at the Detroit Manufacturing Complex and 
Cheektowaga Manufacturing Facility related to pension and postretirement benefits. In 2012, we recorded $28.7 
million in cost of goods sold related to pension and postretirement benefits to be provided to certain eligible UAW 
associates as a result of our election to apply MAP-21 and the subsequent recertification of our U.S. hourly pension 
plan. This suit was settled in 2012. 


ENVIRONMENTAL OBLIGATIONS Due to the nature of our manufacturing operations, we have legal 
obligations to perform asset retirement activities pursuant to federal, state, and local requirements. The process of 
estimating environmental liabilities is complex. Significant uncertainty may exist related to the timing and method of 
the settlement of these obligations. Therefore, these liabilities are not reasonably estimable until a triggering event 
occurs that allows us to estimate a range and assess the probabilities of potential settlement dates and the potential 
methods of settlement. As a result of a plant closure in 2011, the methods and timing of certain environmental 
liabilities related to this facility became reasonably estimable. See Note 2 - Restructuring Actions for more detail on 
our environmental liabilities, included in asset retirement obligations. 


In the future, we will update our estimated costs and potential settlement dates and methods and their 
associated probabilities based on available information. Any update may change our estimate and could result in a 
material adjustment to this liability. 


PRODUCT WARRANTIES We record a liability for estimated warranty obligations at the dates our products 
are sold. These estimates are established using sales volumes and internal and external warranty data where 
there is no payment history and historical information about the average cost of warranty claims for customers with 
prior claims. We estimate our costs based on the contractual arrangements with our customers, existing customer 
warranty terms and internal and external warranty data, which includes a determination of our warranty claims and 
take actions to improve product quality and minimize warranty claims. We continuously evaluate these estimates 
and our customer's administration of their warranty programs. We closely monitor actual warranty claim data and 
adjust the liability, as necessary, on a quarterly basis. 
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We recorded $2.3 million and $9.9 million of expense in 2013 and 2012, respectively, related to a field action 
with our largest customer. In 2013, we made warranty payments of $12.3 million, of which $11.3 million related to 
this field action. During 2013, we also made adjustments to our warranty accrual to reflect revised estimates 
regarding our projected future warranty obligations. 


The following table provides a reconciliation of changes in the product warranty liability: 


December 31, 


~ 2013. &«+2012 ~~ 
(in millions) 

Beginning balance: 3, 2.05: sc: 2accihtiedelee or davatdsegacacelateeey soaadudavteddiawea aes oaatdeaes $ 29.1 $ 13.4 
AGCIUAIS <i... cto res a Re ar a a OE a Me Saas 12.8 23.0 
SEMISMENIS* orcs Tics Pau tiaceocuatsdeasstetussace Seat le sania ecue ieee cath fae data secret Baa teaie (12.3) (0.9) 
Adjustments to prior period ACCrUAIS ooo ceccceceeeceecesecescescessssseaeeuneeneeenees (15.0) (6.4) 
Foreign currency translation .0...........ccceccccesccsseeccescessecssssseaueeueeeseesseeseessssnaneess (0.3) — 

Enditig balance: 5 «:03 sievecseie accident ea ee $ 14.3 §$ 29.1 


11. RECLASSIFICATIONS OUT OF ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS) 


Reclassification adjustments and other activity impacting accumulated other comprehensive income (loss) 
(AOCI) during the year ended December 31, 2013 are as follows (in millions): 


Foreign 
Currency Unrecognized 
Defined Translation Gain on 
Benefit Plans Adjustments Derivatives Total 

Balance at December 31, 2012............ $ (274.5) $ 76 = $ 2.3 $ (264.6) 
Other comprehensive income (loss) 
before reclassifications ...............c 67.7 (a) (26.2) 0.8 42.3 
Amounts reclassified from 
accumulated other comprehensive 
income (loss) into net income............-. 8.9 (a)(b) = (2.8) (c) 6.1 
Net current period other 
comprehensive income (loss)............... 76.6 (26.2) (2.0) 48.4 
Balance at December 31, 2013............ $ (197.9) $ (18.6) $ 0.3 $ (216.2) 


(a) These amounts are net of tax of $(36.7) million and $(4.6) million for other comprehensive income before 
reclassifications and the amounts reclassified from AOCI, respectively, for the year ended December 31, 2013. 


(b) The net amount reclassified from AOCI included $4.7 million in cost of goods sold (COGS) and $4.2 million in 
selling, general & administrative expenses for the year ended December 31, 2013. 


(c) The amounts reclassified from AOCI are included in COGS. 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


12. SEGMENT AND GEOGRAPHIC INFORMATION 


We operate in one reportable segment: the manufacture, engineer, design and validation of driveline systems 
and related components and chassis modules for light trucks, SUVs, passenger cars, crossover vehicles and 
commercial vehicles. Financial information relating to our operations by geographic area is presented in the 
following table. Net sales are attributed to countries based upon location of customer. Long-lived assets exclude 
deferred income taxes. 


December 31, 
2013 2012 2011 
(in millions) 


Net sales 

Winited States: etic deisied Sseihacaads Aisha shea aanaesstnandiese denies $ 1,682.0 $ 1,576.6 $ 1,587.3 
15 1 (6 [= [enn a 74.4 75.0 60.8 
MEXICO trcsat, orecttis hatte tite oe, dee ees sala aaer neers teat 865.6 755.1 678.5 
SOUUMA MON CA® oe: cc. shcces ade ctste cise iasadaa cestesntddesadsnscsdeedsnatsda.dtaienleavashetdasic 201.1 216.4 134.8 
PASTAS chic cdts atutecntatheuncadaecaes vobatasea Gbea binaten anentcetiahinateeesteatageensadeageu@ictdadtens 255.2 214.5 33.2 
EUrODG°ANd OUNCR sos oocFeecxaacaceras de tecuecies ctcndetladsa emai dean astaseactastucvesctaceasis 129.0 93.3 90.4 
Totalinet Sales oxo. 2caton oe nicer ete haan ton aces $ 3,207.3 $ 2,930.9 $ 2,585.0 


Long-lived assets 


United States sect Gtiiien di teeta Mean ieee dati daiee: $ 850.0 $ 865.3 $ 845.7 
MOXICO es: eg ieee A eihit, elk ieee, athe etc Neate aint 469.3 417.7 384.9 
SOUUMA MECN CA” soet ccc sicnedefaetstececaceaaadagcustbenndderedseaseavedssateduatasletadevansetl ogi 100.2 113.3 131.9 
ASIA eta vaie oi ainds Sees ete tecutaceune ada tna lhs hoe chetieahteMt MA tacthi siaGhinst ak tAeM otis uta 176.7 159.0 131.7 
EUROD G8 cccectar tuck Geccecte rea pasleis yeaa facut viovs (oeeteeiee eran eetiadaa datuven dation eel sta seudeseceaceaecs 93.2 72.5 51.3 
Total long-lived ASSEtS ........ceccccecccccseceesetecesseecesseeecseececseeecsneeseasess $ 1,689.4 §$ 1,627.8 $ 1,545.5 
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AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 


NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


13. UNAUDITED QUARTERLY FINANCIAL DATA 


March 31 

2013 

Netsaless.2i0ci4) etc nith cece dele sa vainces $ 755.6 
GIOSS: DIOP ivi sects cot cetera tue aan 104.3 
Net INCOME 1.0.0... ....ccecccecccseceececeeeeeecesenessnsteeaeees 7.3 
Net income attributable to AAM ........... eee 7.3 
BASIC EPS as oes Sascten tie Lechsiahinnimsstne Meesanecietes $ 0.10 
Diluted EPS YS cua.doititel nda tuiationemabaniacdels $ 0.10 
2012 

NetSales:§ x wissictandothesniiintenal iced ith $ 751.5 
GOSS" PrOfit.e: seec cds cesta titi casieinetans 139.2 
Net income (lOSS) .......cceccceceseeeeeeseeseessesseneens 50.3 
Net income (loss) attributable to AAM.............. 51.2 
BASICS scent eciatiasnatiazaturas acerca inerteaats $ 0.68 
Ditibed EPS isp cy Qessesinetfaiesda eshte tas rciates $ 0.68 


(1) Full year basic and diluted EPS will not necessarily agree to the sum of the four quarters because each 


quarter is a separate calculation. 
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Three Months Ended, 


June 30 


September 30 


(in millions, except per share data) 


$ 799.6 
122.2 

25.8 

25.8 

$ 0.34 
$ 0.34 
$ 739.8 
85.8 

4.7 

4.7 

$ 0.06 
$ 0.06 


$ 


820.8 $ 
125.3 
31.6 
31.6 
0.41 $ 
0.41 $ 


December 31 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


14. SUPPLEMENTAL GUARANTOR CONDENSED CONSOLIDATING FINANCIAL STATEMENTS 


Holdings has no significant assets other than its 100% ownership in AAM, Inc. and no direct subsidiaries other than 
AAM, Inc. The 7.75% Notes, 6.625% Notes, 6.25% Notes and 5.125% Notes are senior unsecured obligations of AAM 
Inc.; all of which are fully and unconditionally guaranteed by Holdings and substantially all domestic subsidiaries of AAM, 
Inc., which are 100% indirectly owned by Holdings. 


These Condensed Consolidating Financial Statements are prepared under the equity method of accounting whereby 


the investments in subsidiaries are recorded at cost and adjusted for the parent's share of the subsidiaries’ cumulative 
results of operations, capital contributions and distributions, and other equity changes. 


Condensed Consolidating Statements of Income 


Guarantor Pea 
2013 Holdings AAM Inc. Subsidiaries — sypbsidiaries Elims Consolidated 
(in millions) 

Net sales 

External 23 fcc teccapege tur stvaenron ender ntacganaadys $ — §$ 773.6 §$ 226.0 $ 2,207.7 $ — $ 3,207.3 

INCEPCOMPANY «.....sesccesceecsecteecteeteeeeeeeeseeeenseeseens : : : : — 
Total: net SaleS:tist ates See es . : ; : : 3,207.3 
Cost of goods sold 2,728.6 
Gross: Profits...) Aces one eeini ss eee. : ‘ : 478.7 
Selling, general and administrative expenses ........ _— 182.4 0.1 55.9 — 238.4 
Operating inCOME (lOSS) .......:ccsceecseeseesseeteeeseenes _ (162.9) 63.0 340.2 aa 240.3 
Non-operating income (expense), Net... _ (155.1) 10.7 (9.6) _— (154.0) 
Income (loss) before INCOME taxeS ...........cceeeeeee — (318.0) 73.7 330.6 _— 86.3 
Income tax expense (benefit) ........... cece eee _— (24.9) 0.9 15.8 — (8.2) 
Earnings (loss) from equity in subsidiaries ............. 94.5 167.0 (21.7) — (239.8) _ 
Net income (loss) before royalties and dividends ... 94.5 (126.1) 51.1 314.8 (239.8) 94.5 
Royalties and dividends ............:ccceseeeeseeeeeeeees — 220.6 — (220.6) — — 
Net income after royalties and dividends................. 94.5 94.5 51.1 94.2 (239.8) 94.5 
Net loss attributable to noncontrolling interests ...... — — — — _— — 
Net income attributable to AAM .........:ccccscseeseetees $ 94.5 §$ 94.5 §$ 51.1. §$ 94.2 §$ (239.8) $ 94.5 
Other comprehensive income (loss), net of tax ...... 48.4 48.4 (7.2) (10.8) (30.4) 48.4 
Comprehensive income attributable to AAM........... $ 142.9 $ 142.9 §$ 43.9 §$ 83.4 $ (270.2) $ 142.9 
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Guarantor Ginrent 
2012 Holdings AAM Inc. Subsidiaries Subsidiaries Elims 
Net sales 
EXCG RIND. fesse scansccacncsvistcotaconoaeeathsuasedaeedenetetoassien $ — §$ 704.8 $ 214.4 $ 2,011.7 §$ —_ 
INCEPCOMPANY «....sesccescesecseeteecteeteeeseeeeeseeeeteeeseens — 18.6 226.8 25.2 (270.6) 
Total net SAl€S veces Ue OB A””C«AAT ~ 2,036.9 ~~ (270.6) 
Cost Of QOOdS SOI .........cccscceceseeseeseesseesseceeteesseenes _ 709.8 389.8 1,702.2 (270.6) 
GIrOSS PIOfit ........:cecceeseeseeeteeeseesseeeseeesseeeneeesseeenaes ——= 6 — Sta ~—  —-3047 
Selling, general and administrative expenses ........ — 186.5 — 56.8 — 
Operating inCOME (lOSS) ........cscsceecseeteesteeteeeeeees deat (472.9) a .. 
Non-operating income (expense), net .............. — (135.2) (2.2) 12.5 — 
Income (loss) before income taxes ............ ee —— “=e ~~ (308.1) “492... #04 — 
Income tax expense (benefit) ........-:::eeeeeeeeetee _— (343.9) (5.5) 14.2 —_ 
Earnings (loss) from equity in subsidiaries ............. 367.7 79.0 (49.2) — (397.5) 
Net income before royalties and dividends.............. 367.7 114.8 5.5 276.2 (397.5) 
Royalties and dividends .............:cccccssseseeeseeeeeeerees — 252.9 _— (252.9) _ 
Net income after royalties and dividends................. 367.7 367.7 5.5 23.3 (397.5) 
Net loss attributable to noncontrolling interests ...... — — — 1.0 — 
Net income attributable to AAM ...........::::esceeeeees $  367.7— $367.7 $$ 55 $24.3 $ (397.5) 
Other comprehensive loss, net Of tax ............ccee (60.5) (60.5) (10.1) (3.6) 74.2 
Foreign currency translation adjustments 
attributable to noncontrolling interests .................. 0.3 0.3 — 0.3 (0.6) 
Comprehensive income (loss) attributable to AAM. $3069 $ 3069 $ (46) $$ 204 $ (822.7) 
Guarantor OR ae 

2011 Holdings AAM Inc. Subsidiaries — sypsidiaries Elims 
Net sales 

External svccvescnavicandsriiseasih aceneivie anes $ — $ 777.7 §$ 195.3 $ 1,612.0 §$ — 

INtercOmpany seeker aie ernie: _— 25.1 189.8 12.7 (227.6) 
ALOIaI ie Sales cara noree tea Ue Stan uh, —— se AUT, «1,624.7 ~ (227.6) 
Costiof goods Soldiiisiiiieincuniee vance _— 727.0 334.2 1,296.3 (227.6) 
GrOSS Profit s..cc.0ciecinie eceationsti wediwe ean ataeek — 75.8 50.9 328.4 = 
Selling, general and administrative expenses ........ — 192.0 _— 39.7 — 
Operating income (lOSS) ..........:cccceeseseeesetereeeteeeees — = (416.2) ~ 509 2087. #2— 
Non-operating income (expense), net .............. —_ (91.8) 1.0 5.5 — 
Income (loss) before INCOME taxeES ..........:ccceeeceeee — (208) 51.9 294.2 — 
Income tax expense (benefit) ............::cccecceseeeeeee — (5.2) 1.2 5.0 = 
Earnings (loss) from equity in subsidiaries ............. 142.8 165.5 (37.7) — (270.6) 
Net income (loss) before royalties and dividends ... 142.8 (37.3) 13.0 289.2 (270.6) 
Royalties and dividends .............::cccesscseseeeetereeesees _ 180.1 _ (180.1) _— 
Net income after royalties and dividends................. 142.8 142.8 13.0 109.1 (270.6) 
Net loss attributable to noncontrolling interests ...... —_ — — 5.7 — 


Net income attributable to AAM 


Other comprehensive loss, net Of tax ............:cee 

Foreign currency translation adjustments 

attributable to noncontrolling interests ...............0 0.2 0.2 _— 0.2 (0.4) 
Comprehensive income (loss) attributable to AAM. $ 45.0 $ 450 $ (16.0) $ 79.0 $ (108.0) 
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Consolidated 


(124.9) 
31.5 
(335.2) 


366.7 


$ 2,585.0 


AMERICAN AXLE & MANUFACTURING HOLDINGS, INC. 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINUED) 


Condensed Consolidating Balance Sheets 


2013 
Assets 
Current assets 
Cash and cash equivalents ............::::ccceeeeeees 
Accounts receivable, net.......... cee 
INVENtOMES Net sachin es 
Other current assets 0.0.00... eee cee eerste 
Total current assets 0.0... eee ceeeeeeeeeeeeeees 
Property, plant and equipment, net................e 
GOOUWIIL sas cess cides Sheed RcGik cag Havel acted cod levees tnaeeetee 
Other assets and deferred charges ............:::::0 
Investment in subsidiaries 20.0.0... ees 
TLOtaaSSOtS sin intra enciediecpasstbarassscodcveccetaareoth 
Liabilities and stockholders’ equity (deficit) 
Current liabilities 
Accounts payable ............::cccceeesceeeeeeeeeeeteeeeeeaeees 
Other current liabilities 0.0.0.0 
Total current liabilities ...00.. eee 
Intercompany payable (receivable).............:0:0+ 
ong-term: de btiesccst.d seis hit dee deine aie 
Investment in subsidiaries obligation .................0+ 
Other long-term liabilities «00.2.0... cc ceeeeeeeeeeeeeeees 
Total liabilities 200s ivicc orice tei etieeeeesredeess 
Total AAM Stockholders’ equity ............::::eseeeeeee 
Noncontrolling interests in subsidiaries ............. 
Total stockholders’ equity ............::cceeeeeeseseeeeeeeeees 
Total liabilities and stockholders’ equity...............- 


2012 


Assets 
Current assets 
Cash and cash equivalents ............::::cceceeeeeees 
Accounts receivable, net........... cee 
INVENTOMESS | NED eicccssls ssceseccsedesasaitavsdedacevvaasassevens 
Other current assets 0.0.0... cece eeneeeeeeee 
Total current assets «..c.ciccccissccccsiesstenseeccusrscssonsesay 
Property, plant and equipment, net................e 
GOOdWIIL 5 ses csevgvecagidec sacs vasegewestasescisvecasesdvavastvdecesess 
Other assets and deferred charges ............:::::c 
Investment in subsidiaries 20.0.0... ees 
TOtal ASSCIS oi wei vases Ccoittds ceeeeteeeeiteeascccentineesttee 
Liabilities and stockholders’ equity (deficit) 
Current liabilities 
Accounts payable ............::cccceecseeeeeeeeeeseeeeeeeeeees 
Other current liabilities 0.00... eee 
Total current liabilities «2.00... 
Intercompany payable (receivable).............:.::60+ 
Long-term: debt v...::.aieccdae agen eal 
Investment in subsidiaries obligation ................:00+ 
Other long-term liabilities ............ cc ceeeeeeeeeeeeeeees 
Total liabilities ..i:.:.ccccccccissieesesedscssssstencarsdassssoesases 
Total AAM Stockholders’ equity (deficit)................ 
Noncontrolling interests in subsidiaries ............. 
Total stockholders’ equity (deficit)..............:c eee 
Total liabilities and stockholders’ equity (deficit) ..... 


Guarantor ian: 
Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated 
(in millions) 

$ — $ 36.9 $ — §$ 117.1 $ — $ 154.0 
— 102.7 25.6 330.2 — 458.5 

_ 62.4 34.2 165.2 — 261.8 

_ 43.8 3.2 76.5 — 123.5 

_— 245.8 63.0 689.0 — 997.8 

— 239.8 83.0 735.7 — 1,058.5 

_— _— 147.8 8.6 — 156.4 

— 671.7 44.8 99.8 — 816.3 

360.5 1,233.2 _ _ (1,593.7) = 

$ 360.5 §$ 2,390.5 §$ 338.6 §$ 1,533.1. $ (1,593.7) $ 3,029.0 
$ — $ 106.2 $ 44.5 295.1 §$ — $ 445.8 
= 120.4 4.1 96.8 —_ 221.3 
— = 2266 £4486 4889 — 667.1 
326.9 (390.1) (219.5) 282.7 — _ 

— 1,500.0 5.3 53.8 — 1,559.1 

— — 15.2 — (15.2) — 

=— 693.5 0.5 75.2 — 769.2 

326.9 2,030.0 (149.9) 803.6 (15.2) 2,995.4 

33.6 360.5 488.5 729.5 (1,578.5) 33.6 

33.6 360.5 488.5 729.5 (1,578.5) 33.6 

$ 360.5 §$ 2,390.5 $ 338.6 §$ 1,533.1 $ (1,593.7) $ 3,029.0 

Non- 
Guarantor Guarantor 

Holdings AAM Inc. Subsidiaries Subsidiaries Elims Consolidated 
$ — $ 10.6 §$ — $ 51.8 $§$ — $ 62.4 
_— 94.4 25.3 343.7 — 463.4 

_ 48.7 31.6 144.0 — 224.3 

— 48.8 3.5 69.7 — 122.0 

— 202.5 60.4 609.2 — 872.1 

— 250.4 84.2 675.1 — 1,009.7 

— — 147.8 8.6 — 156.4 

_ 706.1 40.0 81.7 — 827.8 

202.9 1,094.6 _ — (1,297.5) = 

$ 202.9 §$ 2,253.6 $ 332.4 §$ 1,374.6 $ (1,297.5) $ 2,866.0 
$ — $ 91.4 §$ 37.3 §$ 267.4 §$ — $ 396.1 
— 124.5 3.8 76.4 = 204.7 

— 215.9 41.1 343.8 — 600.8 

323.7 (420.6) (188.7) 285.6 — — 

— 1,387.5 5.6 61.0 — 1,454.1 

_— _— 7.6 — (7.6) — 

— 867.9 1.2 62.8 _ 931.9 

323.7 2,050.7 (133.2) 753.2 (7.6) 2,986.8 
(120.8) 202.9 465.6 621.4 (1,289.9) (120.8) 
(120.8) 202.9 465.6 621.4 (1,289.9) (120.8) 

$ 202.9 $ 2,253.6 $§$ 332.4. §$ 1,374.6 $ (1,297.5) $ 2,866.0 
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Condensed Consolidating Statements of Cash Flows 


Non- 
Guarantor Guarantor 
2013 Holdings AAM Inc. Subsidiaries Subsidiaries Elims 


Net cash provided by (used in) operating 
ACCIVITIOS 3005 05..cesei han edad leestsd Aas atncedesteeanetnays $ — $ (70.4) $ 84.9 $ 208.5 $ — 


Investing activities 


Purchases of property, plant and equipment.......... —_— (61.2) (12.5) (178.2) _ 
Proceeds from sale of property, plant and 
SQUIPMGNE vacatecccsskiit leas havens nt eo netted! = 5.1 0.5 3.5 = 
Proceeds from sale-leaseback of equipment.......... — 24.1 — — _— 
Net cash used in investing activities .................... —_ (32.0) (12.0) (174.7) _— 
Financing activities 
Net debt activity .....0 eee eee eeeeeeneeeeees _— 110.1 (0.3) (5.0) _ 
Intercompany activity ...........cccccccecceseesseseseeereetenees 0.4 34.1 (72.6) 38.1 _— 
Debt issuance COSts v.siscccctsccyectenre deniers — (16.6) _ (0.1) _— 
Employee stock option exercises .........:eceeseeees _— 1.1 _— _ _ 
Purchase of treasury StOCK .........:.cccccssceeeseeeetteeeeees (0.4) — _ _ _ 
Net cash provided by (used in) financing activities . _— 128.7 (72.9) 33.0 — 
Effect of exchange rate changes on cash............... — _— — (1.5) _ 
Net increase in cash and cash equivalents ............ — 26.3 — 65.3 _— 
Cash and cash equivalents at beginning of period . —_— 10.6 —_— 51.8 _— 
Cash and cash equivalents at end of period........... $ — §$ 36.9 §$ — §$ 117.1 $ — 
Now 
Guarantor Guarantor 
2012 Holdings AAM Inc. Subsidiaries Subsidiaries Elims 
Net cash provided by (used in) operating 
ACHIVITIOS (55k oer cay soa enteedeeestianes coutaneecatbasuad $ — §$ (228.2) $ 56.8 $ (4.1) $ _ 
Investing activities 
Purchases of property, plant and equipment.......... — (59.4) (9.0) (139.2) — 
Proceeds from sale of property, plant and 
EQUIPMEONE. csc. ccticcedveccces cis stces ceneeu ceva cus devantineceecancaaa = 7.0 _ 3.1 _— 
Proceeds from sale-leaseback of equipment.......... — 12.1 _ _— _— 
Net cash used in investing activities ..........0.. — (40.3) (9.0) (136.1) — 
Financing activities 
Net debt activity ...........cccessseseessesesssesseseeeeessesenaes _— 257.9 (0.2) 16.2 — 
Intercompany ACtiVity .........ccccccceeeseeeeteeteeteeteees 5.9 (52.0) (47.6) 93.7 a 
Debt issuance costs —_— (10.6) —_— — — 
Employee stock option exercises ...........:ccecceeeee — 0.1 = = = 
Purchase of treasury Stock ...........:ccescscssceseeseeeees (5.9) — — _— _— 
Purchase of noncontrolling interest ...........:ccceee — — _ (4.0) — 
Net cash provided by (used in) financing activities . — 195.4 (47.8) 105.9 _— 
Effect of exchange rate changes on cash............... —_ — _— 0.6 = 
Net decrease in cash and cash equivalents ........... — (73.1) —_— (33.7) —_ 
Cash and cash equivalents at beginning of period . —_— 83.7 —_ 85.5 _— 
Cash and cash equivalents at end of period........... $ — §$ 106 $ — §$ 51.8 §$ — 
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2011 


Net cash provided by (used in) operating 
ACUIVITIOS icc ava. Stceceetenieeat de scauie ecards sayeunectonctes 
Investing activities 

Purchases of property, plant and equipment.......... 


Proceeds from sale of property, plant and 
equipment 


ACqQUISILION; Net. fii ccies Anil fad ancien 
Purchase buyouts of leased equipment................ 
Net cash used in investing activities ................0 
Financing activities 

Net debt activity ...........cccsscesceeeeserssesseseneeeneesenees 
Intercompany activity ...........:cccccceecessesseseseeereteees 
Debt issuance costs 


Employee stock option exercises, including tax 
benefit 


Purchase of treasury StOCK ........cccccessesseeeteeeteeetsees 
Net cash provided by (used in) financing activities . 
Effect of exchange rate changes on Cash..............+. 


Net increase (decrease) in cash and cash 
OQUIVAICNHS: ic cect secs cesciesnvtessapaideves soateosuspapntepsbacdsteane 


Cash and cash equivalents at beginning of period . 


Cash and cash equivalents at end of period........... 


Non- 
Guarantor Guarantor 
Holdings AAM Inc. Subsidiaries Subsidiaries Elims 

$ — $ (119.3) $ 40.1 §$ 22.9 §$ _ 
— (43.9) (4.9) (114.3) — 

— 1.5 _ 7.4 _— 

— — (16.5) — _— 

— (13.4) — _ _— 

_ (55.8) (21.4) (106.9) _ 

—_ 159.6 (0.2) 14.2 _ 

0.1 37.9 (18.5) (19.5) — 

— (10.9) _— — _— 

i= 46 = = = 

(0.1) — _— — _— 

— 191.2 (18.7) (5.3) _— 

— — _— (2.2) _— 

— 16.1 _— (91.5) _— 

— 67.6 — 177.0 — 

$ — $ 83.7 $ — $ 85.5 §$ = 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of American Axle & Manufacturing Holdings, Inc. 
Detroit, Michigan 


We have audited the accompanying consolidated balance sheets of American Axle & Manufacturing Holdings, Inc. 
and subsidiaries (the "Company") as of December 31, 2013 and 2012, and the related consolidated statements of 
income, comprehensive income, stockholders' equity (deficit), and cash flows for each of the three years in the 
period ended December 31, 2013. Our audits also included the financial statement schedule listed in the Index at 
Item 15. We also have audited the Company's internal control over financial reporting as of December 31, 2013, 
based on criteria established in Internal Control - Integrated Framework (1992) issued by the Committee of 
Sponsoring Organizations of the Treadway Commission. The Company's management is responsible for these 
financial statements and financial statement schedule, for maintaining effective internal control over financial 
reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the 
accompanying Management Report on Internal Control over Financial Reporting. Our responsibility is to express an 
opinion on these financial statements and financial statement schedule and an opinion on the Company's internal 
control over financial reporting based on our audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board 
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about 
whether the financial statements are free of material misstatement and whether effective internal control over 
financial reporting was maintained in all material respects. Our audits of the financial statements included 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing 
the accounting principles used and significant estimates made by management, and evaluating the overall financial 
statement presentation. Our audit of internal control over financial reporting included obtaining an understanding of 
internal control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating 
the design and operating effectiveness of internal control based on the assessed risk. Our audits also included 
performing such other procedures as we considered necessary in the circumstances. We believe that our audits 
provide a reasonable basis for our opinions. 


Acompany's internal control over financial reporting is a process designed by, or under the supervision of, the 
company's principal executive and principal financial officers, or persons performing similar functions, and effected 
by the company's board of directors, management, and other personnel to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance 
with generally accepted accounting principles. A company's internal control over financial reporting includes those 
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and 
fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles and that receipts and expenditures of the company are being made only in 
accordance with authorizations of management and directors of the company; and (3) provide reasonable 
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial statements. 


Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or 
improper management override of controls, material misstatements due to error or fraud may not be prevented or 
detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal control over 
financial reporting to future periods are subject to the risk that the controls may become inadequate because of 
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. 
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In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the 
financial position of American Axle & Manufacturing Holdings, Inc. and subsidiaries as of December 31, 2013 and 
2012, and the results of their operations and their cash flows for each of the three years in the period ended 
December 31, 2013, in conformity with accounting principles generally accepted in the United States of America. 
Also, in our opinion, such financial statement schedule, when considered in relation to the basic consolidated 
financial statements taken as a whole, presents fairly, in all material respects, the information set forth therein. Also, 
in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as 
of December 31, 2013, based on the criteria established in Internal Control - Integrated Framework (1992) issued 
by the Committee of Sponsoring Organizations of the Treadway Commission. 


/s/ DELOITTE & TOUCHE LLP 


Detroit, Michigan 
February 7, 2014 
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure 

None 
Item 9A. Controls and Procedures 

Disclosure Controls and Procedures 

Under the direction of our Chief Executive Officer and Chief Financial Officer, we evaluated our disclosure 
controls and procedures and internal control over financial reporting and concluded that our disclosure controls and 
procedures (as defined in Rules 13a-15(e) or 15d-15(e) under the Securities Exchange Act of 1934 (the “Exchange 
Act”)) were effective as of December 31, 2013. 

Management Report on Internal Control over Financial Reporting 

We are responsible for establishing and maintaining adequate internal control over financial reporting. Our 
internal control system was designed to provide reasonable assurance to our management and Board of Directors 
regarding the preparation and fair presentation of our consolidated financial statements. 

Our management assessed the effectiveness of our internal control over financial reporting as of December 31, 
2013. In making the assessment, we used the criteria established in /nternal Control - Integrated Framework 
(1992) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on our 
assessment, management concluded that, as of December 31, 2013, our internal control over financial reporting is 


effective based on those criteria. 


The attestation report of our independent registered public accounting firm regarding internal control over 
financial reporting is included in Item 8 - “Financial Statements and Supplementary Data.” 


Change in Internal Control over Financial Reporting 

There has been no change in our internal control over financial reporting that occurred during the fourth fiscal 
quarter ended December 31, 2013 that has materially affected, or is reasonably likely to materially affect, our 
internal control over financial reporting. 


Item 9B. Other Information 


None 
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Part Ill 


Item 10. Directors, Executive Officers and Corporate Governance 

The information required by Item 401(b), (d) (e) and (f) of Regulation S-K about our executive officers is 
furnished in Part | of this Form 10-K, Annual Report under the caption “Executive Officers of the Registrant.” All 
other information required by Item 10 is incorporated herein by reference from our Proxy Statement which we 
expect to file on or about March 20, 2014. 

We have adopted a code of ethics that applies to our Chief Executive Officer and Chief Financial Officer and 
the senior financial executives who report directly to our Chief Financial Officer. This code of ethics is available on 
our website at www.aam.com. We will post on our website any amendment to or waiver from the provisions of the 
code of ethics or our code of business conduct that applies to executive officers or directors of the Company. 

Item 11. Executive Compensation 


The information required by Item 11 is incorporated by reference from our Proxy Statement. 


Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters 


The information required by Item 12 is incorporated by reference from our Proxy Statement. 
Item 13. Certain Relationships and Related Transactions, and Director Independence 


The information required by Item 13 under Items 404 and 407(a) of Regulation S-K is incorporated by reference 
from our Proxy Statement. 


Item 14. = Principal Accounting Fees and Services 


The information required by Item 8(e) of Schedule 14A is incorporated by reference from our Proxy Statement. 
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Part IV 


Item 15. Exhibits and Financial Statement Schedules 


The following documents are filed as a part of this report: 


Number 


3.01 


3.02 


4.01 


4.02 


4.03 


4.04 


1. All Financial Statements 


Consolidated Statements of Income 

Consolidated Statements of Comprehensive Income 
Consolidated Balance Sheets 

Consolidated Statements of Cash Flows 

Consolidated Statements of Stockholders’ Equity (Deficit) 
Notes to Consolidated Financial Statements 

Report of Independent Registered Public Accounting Firm 


2. Financial Statement Schedules 


Schedule II - Valuation and Qualifying Accounts for the years ended December 31, 2013, 2012 
and 2011 is filed as part of this Form 10-K. 


All other schedules have been omitted because they are not applicable or not required. 


3. Exhibits 


The following exhibits were previously filed unless otherwise indicated: 


Description of Exhibit 


Amended and Restated Certificate of Incorporation 


(Incorporated by reference to Exhibit 3.01 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


Amended and Restated Bylaws of American Axle & Manufacturing Inc. 


Specimen Certificate for shares of the Company's Common Stock 


(Incorporated by reference to Exhibit 4.01 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


7.875% Senior Notes due 2017, Indenture, dated as of February 27, 2007, between AAM, Inc., as 
issuer, the Company, as guarantor, and Bank of New York Trust Company, N.A., as trustee 


(Incorporated by reference to Exhibit 4.04 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2007) 


Indenture, dated as of December 18, 2009, among American Axle & Manufacturing, Inc., the 
Guarantors and U.S. Bank National Association, as trustee (including the form of the 9.25% 
Senior Secured Note due 2017) 


(Incorporated by reference to Exhibit 4.01 of Current Report on Form 8-K dated December 21, 
2009.) 


Second Amended and Restated Rights Agreement, dated as of February 8, 2011, between 
American Axle & Manufacturing Holdings, Inc. and Computershare Trust Company, N.A., as 
Rights Agent 


(Incorporated by reference to Exhibit 4.01 of Current Report on Form 8-K dated February 8, 
2011.) 
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Number 


4.05 


4.06 


4.07 


4.08 


4.09 


4.10 


4.11 


10.01 


$10.02 


$10.03 


10.04 


++10.05 


Description of Exhibit 


Form of Indenture, among American Axle & Manufacturing, Inc., American Axle & Manufacturing 
Holdings, Inc., as guarantor, certain subsidiary guarantors and U.S. Bank National Association, as 
trustee 


(Incorporated by reference to Exhibit 4.3 of Registration Statement on Form S-3 dated July 12, 
2011.) 


Indenture, dated as of November 3, 2011, among American Axle & Manufacturing, Inc., the 
Guarantors and U.S. Bank National Association, as trustee 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated October 31, 
2011.) 


Form of 7.75% Senior Notes due 2019 


(Incorporated by Reference to Exhibit 4.2 of Current Report on Form 8-K dated October 31, 
2011.) 


Form of 6.625% Notes due 2022 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated September 17, 
2012.) 


Form of 6.25% Notes due 2021 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated February 28, 
2013.) 


First Supplemental Indenture, dated as of February 28, 2013, between American Axle & 
Manufacturing, Inc. and The Bank of New York Mellon Trust Company, N.A. (as successor to BNY 
Midwest Trust Company), as trustee, related to American Axle & Manufacturing, Inc.'s 7.875% 
Senior Notes due March 1, 2017 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated March 1, 
2013.) 


Form of 5.125% Notes due 2019 


(Incorporated by Reference to Exhibit 4.1 of Current Report on Form 8-K dated November 12, 
2013.) 


Asset Purchase Agreement, dated February 18, 1994, between AAM, Inc. and GM, and all 
amendments thereto 


(Incorporated by reference to Exhibit 10.01 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


Employment Agreement, dated November 6, 1997, by and between the Company and Richard E. 
Dauch 


(Incorporated by reference to Exhibit 10.11 filed with American Axle & Manufacturing Holdings, 
Inc. Registration Statement on Form S-1 (Registration No. 333-53491)) 


Second Amendment, dated as of December 10, 2001, to the Employment Agreement, dated as of 
November 6, 1997, by and between the Company and Richard E. Dauch 


(Incorporated by reference to Exhibit 10.49 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 30, 2001) 


Lifetime Program Contract for GMT-900 Products, between GM and AAM, Inc. 
(Incorporated by reference to Exhibit 10.51 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended June 30, 2003) 


Letter Agreement dated April 22, 2004 by and between DaimlerChrysler Corporation and AAM, 
Inc. 


(Incorporated by reference to Exhibit 10.43 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended June 30, 2004) 
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Number 


$10.06 


$10.07 


$10.08 


$10.09 


$10.10 


$10.11 


+4+10.12 


$10.13 


10.14 


$10.15 


++10.16 


Description of Exhibit 


Forms of Restricted Stock and Restricted Stock Unit Agreements under 1999 Stock Incentive 
Plan 


(Incorporated by reference to Exhibit 10.45 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended September 30, 2004) 


Form of 2003 Stock Option Agreement 
(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated October 26, 
2005.) 


Form of 2004 Stock Option Agreement 


(Incorporated by reference to Exhibit 10.3 of Current Report on Form 8-K dated October 26, 
2005.) 


Form of 2005 Stock Option Agreement 


(Incorporated by reference to Exhibit 10.4 of Current Report on Form 8-K dated October 26, 
2005.) 


Form of Nonqualified Stock Option Agreement 


(Incorporated by reference to Exhibit 10.5 of Current Report on Form 8-K dated October 26, 
2005.) 


Restated 1999 American Axle & Manufacturing Holdings, Inc. Stock Incentive Compensation Plan 


(Incorporated by reference to Exhibit 10.51 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2005) 


Letter Agreement between General Motors Corporation and American Axle & Manufacturing, Inc. 
dated June 29, 2007 


(Incorporated by reference to Exhibit 99.1 of Current Report on Form 8-K dated June 29, 2007) 


Form of 2008 Stock Option Award Agreement for executive officers of American Axle & 
Manufacturing Holdings, Inc. 


(Incorporated by reference to Exhibit 10.52 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-K for the year ended December 31, 2007) 


Agreement between General Motors Corporation and American Axle & Manufacturing, Inc. dated 
May 3, 2008, as amended May 16, 2008 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated May 23, 2008) 


Amended and Restated AAM 2009 Long-Term Incentive Plan 


(Incorporated by reference to Exhibit 10.61 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarter ended June 30, 2009) 


Settlement and Commercial Agreement, dated as of September 16, 2009, among General Motors 
Company, American Axle & Manufacturing Holdings, Inc. and American Axle & Manufacturing, Inc. 


(Incorporated by reference to Exhibit 10.62 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended September 30, 2009) 
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Number 


10.17 


$10.18 


$10.19 


$10.20 


$10.21 


$10.22 


$10.23 


$10.24 


$10.25 


$10.26 


Description of Exhibit 


First Lien Intercreditor Agreement dated as of December 18, 2009, among American Axle & 
Manufacturing Holdings, Inc., American Axle & Manufacturing, Inc., certain domestic subsidiaries 
of the Company, JPMorgan Chase Bank, N.A., U.S. Bank National Association and any additional 
authorized representative from time to time party hereto 


(Incorporated by reference to Exhibit 99.1 of Current Report on Form 8-K dated December 21, 
2009.) 


Special Incentive Award Agreement dated March 15, 2010 between American Axle & 
Manufacturing Holdings, Inc. and David C. Dauch 


(Incorporated by reference to Exhibit 10.47 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended March 31, 2010.) 


Special Incentive Award Agreement dated March 15, 2010 between American Axle & 
Manufacturing Holdings, Inc. and Michael K. Simonte 


(Incorporated by reference to Exhibit 10.48 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended March 31, 2010.) 


Special Incentive Award Agreement dated March 15, 2010 between American Axle & 
Manufacturing Holdings, Inc. and John J. Bellanti 


(Incorporated by reference to Exhibit 10.49 filed with American Axle & Manufacturing Holdings, 
Inc. Form 10-Q for the quarterly period ended March 31, 2010.) 


American Axle & Manufacturing Holdings, Inc. 2012 Omnibus Incentive Plan 
(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Nonqualified Stock Option Award Agreement under the 2012 Omnibus Incentive Plan 
(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Restricted Stock Unit Award Agreement for Non-employee Directors under the 2012 
Omnibus Incentive Plan 


(Incorporated by reference to Exhibit 10.3 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Restricted Stock Unit Award Agreement (Cliff Vesting) for Executive Officers under the 
2012 Omnibus Incentive Plan 


(Incorporated by reference to Exhibit 10.4 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Restricted Stock Unit Award Agreement (Installment Vesting) for Executive Officers under 
the 2012 Omnibus Incentive Plan 


(Incorporated by reference to Exhibit 10.5 of Current Report on Form 8-K dated May 1, 2012.) 


Form of Performance Unit Award Agreement for Executive Officers under the 2012 Omnibus 
Incentive Plan 


(Incorporated by reference to Exhibit 10.6 of Current Report on Form 8-K dated May 1, 2012.) 
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Number 


$10.27 


$10.28 


$10.29 


10.30 


10.31 


10.32 


10.33 


10.34 


Description of Exhibit 


American Axle & Manufacturing, Inc. Amended and Restated Supplemental Executive Retirement 
Program Document 


(Incorporated by reference to Exhibit 10.37 of Quarterly Report on Form 10-Q dated July 27, 
2012.) 


Employment Agreement, dated August 27, 2012, by and between American Axle & Manufacturing 
Holdings, Inc. and David C. Dauch 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated August 29, 
2012.) 


Employment Agreement, dated August 27, 2012, by and between American Axle & Manufacturing 
Holdings, Inc. and Richard E. Dauch 


(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated August 29, 
2012.) 


Amendment and Restatement Agreement dated as of September 13, 2013, among American Axle 
& Manufacturing Holdings, Inc., JPMorgan Chase Bank, N.A., as Administrative Agent and as 
Collateral Agent, and each financial institution party thereto as a lender, including as Exhibit A 
thereto, the Amended and Restated Credit Agreement dated as of January 9, 2004 and amended 
and restated as of September 13, 2013 among American Axle & Manufacturing, Inc., American 
Axle & Manufacturing Holdings, Inc., the Lenders party thereto and JPMorgan Chase Bank, N.A., 
as Administrative Agent 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated September 16, 
2013.) 


Guarantee Agreement dated as of January 9, 2004, as amended and restated as of September 
13, 2013, among American Axle & Manufacturing, Inc., American Axle & Manufacturing Holdings, 
Inc., certain subsidiaries of American Axle & Manufacturing, Inc. identified therein, and JPMorgan 
Chase Bank, N.A. as Administrative Agent for the lenders referred to therein 


(Incorporated by reference to Exhibit 10.2 of Current Report on Form 8-K dated September 16, 
2013.) 


Collateral Agreement dated as of November 7, 2008, as amended and restated as of September 
13, 2013, among American Axle & Manufacturing Holdings, Inc., American Axle & Manufacturing, 
Inc., certain subsidiaries of American Axle & Manufacturing, Inc. identified therein and JPMorgan 
Chase Bank, N.A., as Collateral Agent 


(Incorporated by reference to Exhibit 99.1 of Current Report on Form 8-K dated September 16, 
2013.) 


Amended and Restated Employment Agreement dated September 27, 2013 by and between the 
Company and David C. Dauch 


(Incorporated by reference to Exhibit 10.1 of Current Report on Form 8-K dated October 3, 
2013.) 


Amended and Restated American Axle & Manufacturing, Inc. Incentive Compensation Plan for 
Executive Officers effective as of January 1, 2013 


(Incorporated by reference to Exhibit 10.35 of Quarterly Report on Form 10-Q dated November 
1, 2013.) 
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Number 


*10.35 


*10.36 


“10.37 


“12 


*21 


*23 


*31.1 


*31.2 


*32 


*4101.INS 


**101.SCH 


“101.PRE 


**101.LAB 


**101.CAL 


**101.DEF 


Description of Exhibit 


Form of Performance Share Award Agreement (Relative TSR) for Executive Officers under the 
2012 Omnibus Incentive Plan 


Form of Performance Share Award Agreement (EBITDA) for Executive Officers under the 2012 
Omnibus Incentive Plan 


Form of Restricted Stock Unit Award Agreement (Cliff Vesting) for Executive Officers under the 
2012 Omnibus Incentive Plan 


Computation of Ratio of Earnings to Fixed Charges 

Subsidiaries of the Registrant 

Consent of Independent Registered Public Accounting Firm 

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act 
Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) of the Securities Exchange Act 


Certifications of Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 
1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 


XBRL Instance Document 

XBRL Taxonomy Extension Schema Document 

XBRL Extension Presentation Linkbase Document 

XBRL Taxonomy Extension Label Linkbase Document 
XBRL Taxonomy Extension Calculation Linkbase Document 


XBRL Taxonomy Extension Definition Linkbase Document 


(All other exhibits are not applicable.) 


++ Confidential Treatment Request Granted by the SEC 


t Reflects Management or Compensatory Contract 
- Shown only in the original filed with the Securities and Exchange Commission 
ve Submitted electronically with the original filed with the Securities and Exchange Commission 
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Schedule Il - VALUATION AND QUALIFYING ACCOUNTS 


Balance at 
Beginning of 
Period 

Year Ended December 31, 2011: 
Allowance for doubtful accounts .............::ceeeees $ 6.2 
Allowance for deferred taxes ..........:ceeeseeeeeeeees 560.9 
Inventory valuation allowance .......... cece eeee cee eee 27.7 
Year Ended December 31, 2012: 
Allowance for doubtful accounts ..............:::ee 5.5 
Allowance for deferred taxes ...........cccccceeeecseeeees 426.9 
Inventory valuation alloWaNCE ............cceceeeeeeeteeees 26.7 
Year Ended December 31, 2013: 
Allowance for doubtful accounts ............cccccceeeee 6.5 
Allowance for deferred taxes ............:::::ecceeeeeeee 166.1 
Inventory valuation allowWaANCE ............cccceeeeeeees 21.0 


(1) Uncollectible accounts charged off net of recoveries. 


Additions - 
Charged to Deductions - 
Costs and See Notes 


Expenses Below 


(in millions) 


$ 3.3 $§ 4.0 
14.6 148.6 

6.3 7.3 

2.0 1.0 

80.9 341.7 

7.9 13.6 

2.3 3.9 

14.0 16.4 

19.4 13.1 


Balance 
At End of 
Period 


$ 5.5 


426.9 


26.7 


6.5 


166.1 


21.0 


4.9 


163.7 


27.3 


(2) Primarily relates to inventory adjustments for physical quantity discrepancies and write-offs of excess and 


obsolete inventories. 


(3) Primarily relates to the utilization of some of the 2009 NOL carryover, an adjustment of the deferred tax liability 
for the U.S. tax impact of undistributed earnings of certain foreign subsidiaries and the settlement of the U.S. 


audit appeals for the 2004 to 2007 tax years. 


(4) Primarily relates to the reversal of the valuation allowance against our net federal U.S. deferred tax assets. 
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Signatures 


Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant 
has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. 


AMERICAN AXLE & MANUFACTURING 
HOLDINGS, INC. 
(Registrant) 


/s/ Michael K. Simonte 

Michael K. Simonte 

Executive Vice President & 

Chief Financial Officer 

(Chief Accounting Officer) 
Date: February 7, 2014 
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by 
the following persons on behalf of the registrant and in the capacities on the dates indicated. 


Signature Title Date 

/s/ David C. Dauch Chairman of the Board, President & February 7, 2014 
David C. Dauch Chief Executive Officer 

/s/ Michael K. Simonte Executive Vice President & February 7, 2014 
Michael K. Simonte Chief Financial Officer 

/s/ Elizabeth A. Chappell Director February 7, 2014 


Elizabeth A. Chappell 


/s/ Forest J. Farmer Director February 7, 2014 
Forest J. Farmer 


/s/ Steven B. Hantler Director February 7, 2014 
Steven B. Hantler 


/s/ Richard C. Lappin Director February 7, 2014 
Richard C. Lappin 


/s/ James A. McCaslin Director February 7, 2014 
James A. McCaslin 


/s/ William P. Miller II Director February 7, 2014 
William P. Miller II 

/s/ John F. Smith Director February 7, 2014 
John F. Smith 

/s/ Larry K. Switzer Director February 7, 2014 


Larry K. Switzer 


/s/ Samuel Valenti Ill Director February 7, 2014 
Samuel Valenti III 


/s/ Thomas K. Walker Director February 7, 2014 
Thomas K. Walker 
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the POWER to move the world 


Celebrating 20 years of 


@ Paes? 
POWER. 


1994-2014 


North America 


World Headquarters, Detroit, Michigan 

AccuGear, Inc., Fort Wayne, Indiana 

AccuGear-Silao, Silao, Mexico 

Colfor Manufacturing, Malvern, Ohio 

Colfor Manufacturing, Minerva, Ohio 

DieTronik, Auburn Hills, Michigan 

Fort Wayne Engineering Center, Fort Wayne, Indiana 
Guanajuato Forge, Guanajuato, Mexico 

Guanajuato Manufacturing Complex, Guanajuato, Mexico 
Lancaster Manufacturing Facility, Lancaster, Pennsylvania 
MSP Industries, Oxford, Michigan 

Oxford Forge, Oxford, Michigan 

Quality Engineering Technical Center, Auburn Hills, Michigan 
Silao Manufacturing Facility, Silao, Mexico 

Technical Center, Rochester Hills, Michigan 

Three Rivers Manufacturing Facility, Three Rivers, Michigan 


South America 
Araucaria Manufacturing Facility, Araucaria, Brazil 
Europe 


AAM Winter Test Center, Arjeplog, Sweden 

Trollhattan Technical Center, Trollhattan, Sweden 

Europe Headquarters & Engineering Center, Bad Homburg, Germany 
Luxembourg Business Office, Luxembourg 

Glasgow Manufacturing Facility, Glasgow, Scotland 

Swidnica Manufacturing Complex, Swidnica, Poland 


Asia 


Asia Headquarters, Shanghai, China 

Changshu Manufacturing Facility, Changshu, China 

Hefei - AAM | & Il Manufacturing Facilities, Hefei, China 

Rayong Manufacturing Facility, Rayong, Thailand 

Seoul Business Office & Engineering Center, Seoul, South Korea 
Tokyo Business Office, Tokyo, Japan 


India 


Chennai Manufacturing Facility, Chennai, India 
Pantnagar Manufacturing Facility, Pantnagar, India 
Pune Business Office & Engineering Center, Pune, India 
Pune Engineering & Development Center, Pune, India 
Pune Manufacturing Facility, Pune, India 


For more information about AAM, our products, 
and our processes, go to www.aam.com 


